United Nations Children's Fund
UNICEF

. P.O. Box 1187
Pulchowk Telephone
u n I Ce KATHMANDU Facsimile
Email  ggurung@unicef.org

Nepal
REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2024-9189916 03 May 2024

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Bottleneck analysis on improving infant and young child feeding practices together with dietary
quality of children aged 6-23 months through home fortification initiative in Nepal

Supply Unit

UNICEF Nepal Country Office
P.O.Box 1187 UN House,
Pulchowk

Lalitpur, Nepal

IMPORTANT - ESSENTIAL INFORMATION
The RFPs reference must be shown on the email title containing the offer.

THE SUBMISSION OF RFPs SHOULD BE DONE VIA EMAIL, THE SUBMISSION DULY
STAMPED AND SIGNED ELECTRONICALLY IN PDF FORMAT AND SENT TO
nepbid@unicef.org- Please see page 13-14 for details bid instruction.

BID FORM AND SCHEDULE(S) MUST BE USED WHEN REPLYING TO THIS INVITATION.

You are welcome to enclose your own additional details etc., if necessary. However, failure to
complete the attached form or failure to complete the details as requested will result in
invalidation.

Offers MUST be received before midnight 24:00hrs \}Nepal Time) on 23 May 2024. RFPs
received after the stipulated date and time will be INVALIDATED.

A virtual pre-bid meeting will be held at 13:30hrs (Nepali time) on 14 May 2024 to address any
queries/comments on the RFP.
Team Link:

https:/fteams.microsoft.com/registrationIQF Bd-EUUE-QS6sYkgl2Zw,kpyOhTz0nkiFaeruB0fhdg,
S5ypdmnuS00agDO9jUsFTTg, P-M2W5UOSUePI%£J$h06in, NWmBQU
KCkkCyjJACTQzUVw,C UdtjSgaXUmhLNoT5B-Al
mode=read&tenantld=77410195-14e1-4fb8-204b-ab1892023667

After registering, you will receive a confirmation email containing information about joining the
meeting.

BIDS WILL ONLY BE ACCEPTED IN THE CURRENCY STATED IN THE ENCLOSURES TO
THE INVITATION. BIDS RECEIVED IN ANY OTHER CURRENCY WILL BE INVALIDATED
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

S‘w?wa Sania Date: 06-05-2024

Shayera Sania
(To be contacted for additional information, NOT FOR SENDING PROPOSALS})
Email : ssania@unicef.org

Approved By:

P el
& Date: 06-05-2024

Yanti Rosita Imelda Pasaribu

REQUEST FOR PROPOSAL FOR SERVICES Page 2 of 34 LRPS-2024-9189916



unicef &

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
Institgtional 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-2024-9189916 set out in
the attached document, hereby offers to execute the services specified in this document.

ICES FORM

Currency of Proposal:

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net
Other
Declaration

1}'\he undersigned, being a duly authorized representative of the Company, represents and declares
that:

1. | The Company and its Management' have not been found guilty pursuant | YES NO
to a final judgment or a final administrative decision of any of the following:

a. fraud

b. corruption

¢. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to
terrorist activities

Ol 0|0 |0 |0 |0
g 00|00 |0

f. sexual exploitation and abuse;

g. child labour, forced labour, human trafficking;

O
U

O
U

h. irregularity (non-compliance with any legal or regulatory requirement
applicable tc the Company or its Management).

1 #¥Managsment™ maans any pevsen having powers of reprasentation, decision-making or control over the Organization. This may include, for pl live manag and all other persons
helding downstream managerial authority, anyone on the bosrd of directors, and controlling shareholders.
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2. | The Company and its Management have not been found guilty
pursuant to a final judgment or a final administrative decision of grave 4
professional misconduct.

3. | The Company and its Management are not: bankrupt, subject to
insolvency or winding-up procedures, subject to the administration of
assets by a liquidator or a court, in an arrangement with creditors, subject
to a legal suspension of business activities, or in any analogous situation -
arising from a similar procedure provided for under applicable national
law.

4. | The Company and its Management have not been the subject of a final
judgment or a final administrative decision finding them in breach of their
obligations relating to the payment of taxes or social security contributions. -

5. | The Company and its Management have not been the subject of a final
judgment or a final administrative decision which found they created an
entity in a different jurisdiction with the intent to circumvent fiscal, social
or any other legal obligations in the jurisdiction of its registered office, O
central administration, or principal place of business (creating a shell
company).

6. | The Company and its Management have not been the subject of a final
judgment or a final administrative decision which found the Company
was created with the intent referred to in point (5) (being a shell company). O
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The UNICEF reserves the right to disqualify the Company suspend or terminate any contract or
other arrangement between the UNICEF and the Company, with inmediate effect and without
liability, in the event of any misrepresentation made by the Company in this Declaration.

It is the responsibility of the Company to immediately inform the UNICEF of any changes in the
situations declared.

This Declaration is in addition to, and does not replace or cancel, or operate as a waiver of, any
terms of contractual arrangements between the UNICEF and the Company.

Signature:

Date:

Name and Title:

Name of the Company:

UNGM #:

Postal Address:

Email:
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ltem  Service Description Quantity Unit Unit Price Price

10 Institutional Consultancy for MNP BNA

Terms of Reference (ToR)

Of

Institutional consultancy to bottleneck analysis on improving infant and young child feeding practices together with
dietary quality of children aged 6-23 months through home fortification initiative in Nepal.

1. BACKGROUND and JUSTIFICATION:

Government of Nepal, Ministry of Health and Population {MoHP) with the support from UNICEF and US CDC
Atlanta designed an integrated package of community promotion of Infant and Young Child Feeding ({IYCF)
practices and Multiple Micro-Nutrient Powder (MNP} distribution to reduce Anaemia among children of 6-23
manths. Ministry of Health and Population {(MoHP) integrated the training of Community Based (CB) IYCF and MNP
in the Comprehensive Nutrition Specific Initiate (CNSI) package in 2019 so that all nutrition related training can be
organised at once while rolling out Multi-Sector Nutrition Plan (MSNP, 2018-2022) in all 753 local levels (77
districts). From 2019 onwards, Health Coordinators, Health Warkers and FCHVs received capacity building training
on CB-IYCF/MNP under the CNSI package and the program has been scaled up nationwide. Despite the
nationwide coverage, anaemia prevalence among the children aged 6-23 months is still high at 66%. As per Annual
DoHS Report, 2021-2022, average 21 percent of children aged 6 to 23 months had taken their first cycle (60
sachet) of MNP (Baal Vita), whereas average 3 percent of children aged 6-23 months had taken their 3 cycle (180
sachets) of MNP (Baal Vita). With the reported coverage and compliance, improvement in the quality of children’s
food and reduction in the anaemia prevalence among children aged 6-23 month is less likely.

This study intends to examine the key bottleneck in the distribution and consumption of MNP among children 6-23
months in 14 municipalities, 7 districts, The study is also expected to provide recommendations to address
identified barriers in distribution and use of MNP through relevant sectors at different levels of government.

The proposed bottleneck analysis aims to examine the health system in three tiers of government around 6
domains namely (i) governance, (i} information, {iii) financing, (iv) service delivery, (v) human resources and (vi)
commoadity & technologies using Tanahashi Tanahashi's equity model used for assessing health service coverage
and equity covering Availability, Accessibility, Acceptability, Contact with Services, and Quality. Applying this model
helps evaluate perceived equity across the health system and at the community level. approach on nutrition service
coverage and its evaluation. It will follow MoRES Ten Determinants (Social norms, legislation/policy,
budget/expenditure, management/coordination, availability of the commaoditiesfinputs, access to adequately staffed
services, facilities and information, financial access, social and cultural practices and beliefs, timing and continuity
of use and quality) framework to examine the bottleneck in improving infant and young child feeding practices and
MNP coverage and compliance.

2. objective:

The overall objective of the consultancy is to carry out the bottleneck analysis on improving community promotion of
infant and young child feeding practices and multiple micronutrient powder (MNP) coverage and compliance and
develop key recommendations to improve coverage, acceptance and utilisation of MNP and optimal IYCF and
hygiene practice for children aged 6-58 months.

The key objectives are as follows:
map out both period and point coverage of MNP programme in the targeted areas.
identify factors (boosters/fenablers and barriers) affecting uptake of the MNP services.
identify factors (boosters/enablers and barriers) affecting utilisation of MNP for home fortification.
identify factors (boosters/enablers and barriers) optimal IYCF and hygiene practice.
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examine the health system effectiveness to promote infant and young child feeding practices and to improve the
children’s diet quality through home fortification at family level.

develop in collaboration with the MoHP and provincial health directorates specific recommendations/action plan
to improve acceptance and coverage of MNP among children aged 6-23 months.

3. SCOPE OF WORK:

The scope of the assignment for Bottleneck Analysis of MNP encompasses:

prepare an approach paper on how the consultancy firm will undertake the Bottleneck Analysis in the selected
areas with budget and timeline for endorsement by MoHP and UNICEF.

desk review of MNP utilisation and IYCF and hygiene promation implementation challenges and success
globally, in the region and Nepal.

conduct the bottleneck analysis including survey planning, data collection, analysis, reporting and prepare PPP
and facilitate validation of the findings and recommendations with stakeholders.

submit final report four hard copies and soft copies with access to the raw data for UNICEF and MoHP.

4. methodology:

Present an approach paper covering methodology, sample size, timeline, the management and communication
structure with MoHP and UNICEF, and the contact person of the consultancy firm and budgst.

Desk study of key documentation and stakeholder mapping in all three tiers of government.

Development of a draft set of specific questions based on key concept on integrated package of community
base infant and young child feeding promotion and MNP distribution and other documents that tells the story of
IYCF/MNP programme evolution in the country.

Develop both guantitative and qualitative data collection tools using various mix-methods,

Development of interview schedules with key stakeholders and beneficiaries in all three tiers of government and
community in collaboration with the Nutrition Section of both UNICEF and Ministry of Health and Population (MoHP)
Nepal,

Organize stakeholders’ interviews in country, health facility, focus group discussion with FCHVs and caretakers
and in-depth analysis of IYCF/MNP programme in all 6 domains of health system strengthening (Service delivery,
information, medical products and technologies, health workforce, health care financing and
leadership/governance).

Collects Stakeholder feedback on key findings and verifies the findings through verification workshop.

Produce a final assessment report of the bottleneck analysis of access and utilisation of MNP and optimal IYCF
and hygiene practice. The contents and outline of the report must be agreed with the FWD and UNICEF in
advance. The report must be of the highest quality with reliable findings. A draft report must incorporate feedbacks
from stakeholders during the review and validation and shared with the FWD and UNICEF before producing a final
report for submission.

Produces country case study report on #Key bottleneck on improving infant and young child feeding promotion
and dietary quality through home fortification in Nepal with key recommended action for improving programme
performance.”

5. activities, tasks, and expected timeline

S.N. Activities Tasks Timeline/Working days Remarks

1 Submission of the approach paper and approval from MoHP and UNICEF - Submit approach paper and
approval from MoHP

-Review the key documents and map the stakeholders in all the three tiers of government 10 days (28 May 2024)
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2 Desk study of key documentation and stakeholder mapping in all three tiers of government.

3 Development of a draft set of specific questions based on key concept on integrated package of community
base infant and young child feeding promotion and MNP distribution and other documents that tells the story of
IYCF/MNP programme evolution in the country. -In consultation with FWD and UNICEF, develop set of specific
questions

-share the tools in the meeting of NUTEC for the finalization 10 days (11 June 2024)

4 Development of interview schedules with key stakeholders and beneficiaries in all three tiers of government and
community in collaboration with the Nutrition Section of both UNICEF and Ministry of Health and Population (MoHF)
Nepal. -In consultation with FWD and UNICEF, develop the interview schedule

5 Organization of stakeholders' interviews in couniry, focus group discussion and in-depth analysis of IYCF/MNP
programme in all 6 domains of health system strengthening. -Collect the information from Sankhuwasabha, Bara,
Rasuwa, Gorkha, Kapilvastu, Rukum West, Achham districts (considering the old program districts/initial districts,
coverage status and performance of the districts in terms of program management)
-review the data for the completeness, accuracy and quality
-analyse the data 45 days (13 August 2024)
6 Collects Stakeholder feedback on key findings and verifies the findings through verification workshop. The
meeting will be organized by consultancy agency, will pay for it and will be held at FWD, with 20-25 participants)
~organize feedback session with stakeholders
-share the findings in the NUTEC meeting for the feedbacks 10 days (27 August 2024)
7 Produces country study report on #Key bottleneck on improving infant and young child feeding promotion and
dietary quality through home fortification in Nepal with key recommended action for improving programme
performance.” -submit the final report by incorporating the feedbacks 45 days (29 October 2024}

120

6. DURATION:
The total duration for the Bottleneck Analysis is 120 working days starting from contract signing date.

7. WORKING LOCATIONS:
The contractor can work from its office/workstation and should be in close contact with MoHP, FWD/Nutrition
Section and UNICEF physically when required.

The data collection will take place in 7 districts for MNP {Sankhuwasabha, Bara, Rasuwa, Kapilvastu, Gorakha,
Rukum West and Achham) considering the old program districts/initial districts, coverage status and performance of
the districts in terms of program management. Two local levels will be selected from each district {1 remote and 1
easily accessible).

8. DELIVERABLES:

No Deliverable

Estimated number of days required Estimated Completion Date
1 Inception report with detail assessment methodology, work plan and budget to carry out the bottleneck analysis
on MNP distribution and promotion of infant and young child feeding and hygiene practice available. 15 days 11
June 2024
2 Organize stakeholders’ interviews in country, focus group discussion and in-depth analysis of IYCF/MNP
programme in all 6 domains of health system strengthening. A detail report examining the key bottleneck and
potential solution in implementing the integrated package of community promotion of integrated infant and young
child feeding and hygiene practices and multiple micronutrient powder distribution available after series of
consultation, data collection from service providers, mothers, stakeholders and key beneficiary of the Programme {7
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provinces, 7 districts, 14 local levels, 14 health facilities, 14 FCHVs/mothers group and 10 key stakeholders) 55
days 27 August 2024
3 Organise and present initial findings of the analysis (PPP) in a stakeholder workshop in Kathmandu with support
from MoHP and UNICEF. The workshop will be organized by consultancy agency, will pay for it and will be held at
FWD, with 20-26 participants) 5days 6 September 2024
4 A country study report on #Key botfleneck on improving infant and young child feeding promotion and dietary
quality through home fortification in Nepal with key recommended action for improving Programme performance”
available 45 days 29 October 2024

Total 120 days

9. PROPOSED PAYMENT SCHEDULE:

No Deliverable

Percentage of payment
1 Inception report with detail work plan activity to carry out the bottleneck analysis on community promotion of
infant and young child feeding and MNP distribution available. (Deliverable #1)  15%
2 Completion report of stakeholders’ interviews in country, focus group discussion and in-depth analysis of
IYCF/MNP programme in all 6 domains of health system strengthening.
(Deliverable #2) 20%
3 A detail report examining the key bottleneck and potential solution in implementing the integrated package of
community promotion of integrated infant and young child feeding and hygiene practices and multiple micronutrient
powder distribution available after series of consultation with the stakeholders and key beneficiary of the
Programme,
(Deliverable #3) 30%
4 A country study report on #Key bottleneck on improving infant and young child feeding promation and dietary
quality through home fortification in Nepal with key recommended action for improving Programme performance”.
{Deliverable #4) 35%

10.CONTRACT SUPERVISION:

The entity will work with MoHP, FWD/Nutrition Section and UNICEF, the entity will work under day-to-day
Supervision of Nutrition Specialist.

11.QUALIFICATIONS AND EXPERIENCE REQUIRED:
Eligibility for Organizations

The agency be able to conduct high quality mixed methods research in Nepal.

The agency should have experience of using Health System Strengthening (HSS) and Tanahashi approach and
familiar with integrated package of community promotion of integrated infant and young child feeding and hygiene
practices and multiple micronutrient powder distribution.

Familiar with the stakeholders mapping and analysis, formative study and consultation, stakeholder consultation
process and focus group discussion at all three tiers of government and parents/ caretakers.

Good documentation and report writing skill, particularly on the bottieneck analysis reports.

Good presentation skill on key findings of the report among multi-cultural and international audience.

Research institutions/universities are encouraged.

The agency has the professional with following qualification and experiences:
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i. Education: Master in Public Health, Nutrition, Dietetics, Health Education, Biostatistics or any relevant field with
previous exposure to integrated package of infant and young child feeding and hygiene promotion and multiple
micronutrient powder distribution,

ii. Work Experience: At least 5 years of experience in health and nutrition Programme, particularly working in the
field of health system strengthening, barrier and bottleneck analysis of large-scale programming in underdeveloped
country.

iii. Specific skills;

a. Well versed with the Health System Strengthening (HSS) and Tanahashi approach on bottleneck analysis of the
Health and Nutrition Services.

b. Well versed with the tools used in the barrier and botileneck analysis of large-scale health and nutrition program.
¢. Familiar with the stakeholders mapping and analysis, formative study and consultation, stakeholder consultation
process and focus group discussion at all three tiers of government and parents/ caretakers,

d. Good documentation and report writing skill, particutarly on the bottleneck analysis reports.

e. Good presentation skill on key findings of the report among multi-cultural and international audience

iv. Competencies:

a. Good analytical and strategic thinking

b. Good influencing, persuading, negotiating, communication and advocacy

c. Fluency in English and Nepali.

d. Knowledge on local language like Maithili, Bhojpuri, Aawadhi and Achhami will be added advantage to
communicate with the local community.

12. Application and evaluation process:

In making the final decision, UNICEF considers both technical and financial aspects'-Screening will be done by
UNICEF and then the Evaluation Team first reviews the technical aspects of the offer, followed by review of the
financial offers of the technically compliant vendors.

Each valid proposal will be assessed by an evaluation panel first on its technical merits and subsequently on its
price. The weight allocated to the technical praposal is 70% (i.e., 70 out of 100 peints). To be further considered for
the financial evaluation, a minimum score of 49 points is required. i.e., only proposals with a score of 49 or more
points in the technical evaluation wili be financially evaluated {i.e., the financial proposal will be opened). The further
details and the distribution of points are clearly mentioned to section 14. Evaluation Weighting Criteria of this ToR.

The weight allocated to the financial proposal is 30% as per the following: the maximum number of 30 points will be
allotted to the lowest technically compliant proposal. All other price proposals will receive points in inverse
proportion to the lowest price. Commercial proposals should be submitted on an all-inclusive basis for providing the
contracted deliverables as described in the TOR.

The proposal(s} obtaining the overall highest score after adding the scores for the technical and financial proposals
is the proposal that offers best value for money and will be recommended for award of the contract.

Pre-screening/Responsiveness Evaluation:
The proposals will be reviewed on the basis of completion for following documents:

o Submission of Proposal (Technical & financial) in two separate file/ attachment. And to assure that Vendors
have not including any financial price in their technical proposal.

o Legal Company Registration / Business Registration

o VAT registration (only for national firm/NGO/ANGO (legally authorized to provide business services)

o Tax clearance certificate of last Fiscal Year or extension of timeline for VAT clearance certificate
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Power of Attorney to submit proposal-(applies when joint partner)

Vendor Registration form (for new vendor)

Declaration Form (page 3 -5 in the bid form) filled in. (all boxes must be ticked / answered)
Financial Audit Report for last 2 years.

Validity of Proposal is provided as per UNICEF Solicitation requirement.

[= =T = = Ry = |

Proposals who have passed the pre-screening process will be forwarded for Technical Evaluation.

The Technical Proposal should include but not be limited to the following:

- Methodology
Detailed Methodology / approach to requirement detailing how to meet or exceed UNICEF requirements for this
assignment

- Company Profile
- Ensure to include information related to the experience of the company as required {Copy of the company
registration)

- References

Details of similar assignments undertaken in last three years including the following information:
o Title of Project

Year and duration of project

Scope of Project

Outcome of Project

Reference / Contact persons

(=3 sl = R =

-  Work Plan

Proposed work plan showing detailed sequence and timeline for each activity and person days of each proposed
team member. The proposed work plan should be consistent with the technical approach and methodology,
showing your understanding of the TOR and ability to translate them into a feasible working plan. A list of the final
documents (including reports) to be delivered as final output(s) should be included here. (see attached Annex for
sample of template}

- Team Composition
Title and role of each team member. It is estimated a team of 3-5 core members and additional non-key staffs to
complete this assignment within stipulated timeline.

- CVs

CV of each core team member (including qualifications and experience)

Ensure to include information related to the qualifications and experience of each proposed team member as
required.

- Recent Financial Audit Report
Report should have been carried out in the past 2 years and be certified by a reputable audit arganization,

Work Experience/ Reference Documents:
Please, mention and attach the relevant work experience and Reference documents as per technical evaluation
Criteria.
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Any project dependencies or assumptions

Deliverables (1st)_as per ToR 15%
Deliverables (2nd)_as per ToR 20%
Deliverables (3rd)_as per ToR 30%
Deliverables (4th)_as per ToR 35%
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SPECIAL NOTES
Special Notes:

1)It is important to note that Technical Proposal and Financial Proposal SHOULD NOT BE
SENT in one email. They SHOULD BE SENT in separate emails as per the below arrangement:

a) One email with a clear subject #TECHNICAL PROPOSAL LRPS-
2024-9189916" to be sent to email address: nepbid@unicef.org. DO NOT SEND TO ANY
OTHER EMAIL ADDRESS!

b) One email with clear subject #FINANCIAL PROPOSAL
LRPS-9189916" to be sent to email address: nepbid@unicef.org. DO NOT SEND TO ANY
OTHER EMAIL ADDRESS!

In total, there should be 2 emails sent to UNICEF under this tender.

2) It is important to note that PRICE SHOULD NOT BE DISCLOSED in the technical proposal.
Any technical proposal that has prices will be automatically invalidated.

3) This document consists of the following ANNEXURES:
a)This document: "LRPS-2024-9189916"

b)Bid Form and Declaration Form: page 3-5 of this solicitation document
c)Bid Clarification on Declaration Form

d)Annex B - Terms of Reference

e)Annex C - Technical Evaluation Criteria

f)Annex D - Price Schedule - Please use this format for quoting purposes
g)Annex E - Vendor Template

4)Bidders Instruction:
Please ensure to attach the following documents when responding to this tender:
i)Email with clear subject #TECHNICAL PROPOSAL "LRPS-2024-9189916” should contain of:

a. DULY FILLED Bid Form & Declaration Form (pg 3-5 of UNICEF tender). Make sure to
read Bid Clarification page to avoid wrong answers on the declaration form.

NOTE: PRICE INFORMATION SHOULD NOT BE APPEARED IN THE TECHNICAL
PROPOSAL.

i) Email with clear subject #FINANCIAL PROPOSAL
"LRPS-2024-9189916" should contain of:

a. DULY-FILLED ANNEX D - BIDS WILL ONLY BE ACCEPTED IN THE CURRENCY
(USD)FOR INTERNATIONAL BIDDERS AND IN (NPR) FOR NEPALESE BIDDERS. BIDS
RECEIVED IN ANY OTHER CURRENCY WILL BE INVALIDATED.

b. DULY FILLED Annex E - Vendor Template COMPLETE WITH SUPPORTING DOCUMENTS
(scanned copy of the attached template with your organizational seal; An excel copy of the
same; A void/canceled Cheque clearly indicating your account number as mentioned in the
vendor template; Company Registration Document and Tax Registration/clearance Certificate of
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last Fiscal year}.

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

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

2. Solicitation

2.1 The purpose of this Request for Proposals for Services (#RFPS") is to invite proposals for
"Bottleneck analysis on improving infant and young child feeding practices together with
dietary quality of children aged 6-23 months through home fortification initiative in Nepal"
as fully detailed in the Terms of Reference/Statement of Work attached in Annex-B

2.2 This RFPS document is comprised of the following:

a. This document

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

¢. The full Terms of Reference/Statement of Work attached at Annex B

d. Technical Evaluation Criteria at Annex C

e. Price Schedule at Annex D

f. Vendor template (Annex E)

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

PART Il # PROPOSAL SUBMISSION PROCESS
1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by nepalsupply@unicef.org to Supply Unit, UNICEF Nepal, Kathmandu at
nepalsupply@unicef.org that they have received this RFPS.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE #
ANY PROPOSALS SENT TO THE ABOVE-NAMED INDIVIDUAL WILL BE DISQUALIFIED.
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1.2 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by [Email] to Supply Unit, UNICEF Nepal, Kathmandu at nepalsupply@unicef.org no
later than 72 hrs before the closing date of the RFP.

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

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

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

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

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

1.4 Bid conference: Pre-bid Meeting will be held at 13:30hrs (Nepal Time) on 14 May 2024,
Please register on the below link

hitps.//teams.microsoft.com/registration/IQF Bd-EUUE-QS6sYkgl2Zw tBEF6a6hnUii2JJIRKWRj7w,
9KMQ3K2csEWIPsVKm;j1-5A la_oMTWWSOEKzHcUBSLKS0Q,DjB_XzXlaUOVmynoy4MsnA . Es
g3Y4YuTEaBS36UEuUIxCQ?mode=read&tenantld=77410195-14e1-4fb8-904b-ab1892023667

1.5 Submission Deadline. The deadline for submission of proposals is as follows: 23 May 2024
before 24:00 hrs (Nepal Time).

Any proposals received by UNICEF after the Submission Deadline will be rejected.

1.6 Proposal Opening. Due to the nature of this RFPS, there will be no public opening of
proposals.

2. Language

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

REQUEST FOR PROPOSAL FOR SERVICES Page 15 of 34 LRPS-2024-9189916



unicef &

3. Validity of proposals; Modification and Clarifications; Withdrawal

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

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

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

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

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

4. Eligibility; Proposer Information

4.1 Proposer. The term #Proposer” refers to those companies that submit a proposal pursuant to
this RFPS and #Proposal” refers to all the documents provided by the Proposer in its response
to this RFPS. A Proposer will only be eligible for consideration if it complies with the
representations set out in Part V of this RFPS, including the representations on ethical
standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

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

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

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

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

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

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

5. Preparation of Offer

5.1 Proposers are responsible to inform themselves in preparing their Proposal. In this regard,
the Proposers will ensure that they:

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

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

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

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

Attend any bid conference if it is mandatory under this RFPS;
Fully inform and satisfy themselves as to requirements of any relevant authorities and laws that
apply, or may in the future apply, to the supply of the services.

Proposers acknowledge that UNICEF, its directors, employees and agents make no
representations or warranties (express or implied) as to the accuracy or completeness of this
RFPS or any other information provided to the Proposers.

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

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

5.4 All references to descriptive materials should be included in the appropriate Proposal
paragraph, though the material/documents themselves may be provided as annexes to the
Proposal. The Proposer must also provide sufficient information in the Proposal to address each
area of the evaluation criteria as presented in this document to allow a fair assessment of all of
the Proposers and their Proposals. It is for UNICEF to determine, in its sole discretion, whether
information provided is sufficient.

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be signed by a
duly authorized representative of the Organization/Company.

5.6 Proposals must be clearly marked with the RFPS number.
5.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.

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

5.9 Price Proposal: The Price Proposal should be prepared in accordance with the
requirements contained in the Terms of Reference/Statement of Work for this RFPS.

5.10 Each Proposer acknowledges that its participation in any stage of the solicitation process
for this RFPS s at its own risk and cost. The Proposer is responsible for, and UNICEF is not
responsible for, the costs of preparing its Proposal or response to this RFPS, attendance at any
bid conference, site visit, meetings or oral presentations, regardless of the conduct or outcome
of the solicitation process.

5.11 The Proposer's Proposal will include all of the following labelled annexes:
Annex D: Price Schedule
6. Proposal Documents; Confidentiality

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

6.2 Information contained in the Proposal documents, which the Proposer considers to be its
confidential information, should be clearly marked "confidential", next to the relevant part of the
text, and UNICEF will treat such information accordingly.

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

7. Multiple proposals and proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture,

consortium or association at the time of the submission of the Proposal then neither the lead

entity nor the member entities of the joint venture may submit another Proposal, either in its own

Icjapac:itylor as a lead entity or a member entity for another joint venture submitting another
roposal.

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

(a) they have at least one controlling partner, director or shareholder in common; or

(b) any one of them receive or have received any direct or indirect subsidy from the other(s); or
(c) they have a relationship with each other, that gives one or more Proposers access to
confidential information about, or influence over, the other Proposal(s); or

(d) they are subcontractors to each other's Proposal, or a subcontractor to one Proposal also
submits another Proposal under its name as lead Proposer; or

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

PART IH #AWARD/ADJUDICATION OF PROPSALS
1. Award

1.1 Proposal Evaluation Process. The evaluation is carried out by UNICEF in accordance with
UNICEF’s regulations, rules and practices and all determinations are made in UNICEF's sole
discretion.

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

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

Second, UNICEF will evaluate the Technical Proposal part for compliance with the technical
Lec||uirements stated in this RFPS on the basis of the Proposal evaluation approach set out
elow.

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

1.2. Proposal Evaluation Approach. Proposals submitted in response to this RFPS should
include and will be evaluated against the following:
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a) Technical Evaluation

Total Maximum 70 Points
Only Proposals which receive a minimum of 49 points will be considered further.

b) Price Proposal (commercial evaluation)

The total amount of points allocated for the price component is 30. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest price;

e.g.

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

The Proposer(s) achieving the highest combined technical and price score will (subject to any
negotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the
contract(s).

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

1.4 Negotiation. UNICEF reserves the right to negotiate with the Proposer(s) that has/have
attained the best rating/ranking, i.e. those providing the overall best value Proposal.

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

2. General Terms And Conditions Of Contract (Services)

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

3. Rights of UNICEF
3.1 UNICEF reserves the following rights:

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

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

(¢) to invalidate any Proposal received from a Proposer that, in UNICEF’s sole opinion has
previously failed to perform satisfactorily or complete contracts on time, or UNICEF believes is
not in a position to perform the contract;

(d) to invalidate any Proposal that, in UNICEF's sole opinion, fails to meet the requirements and
instructions stated in this RFPS;
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(e) to suspend negotiations or withdraw an award to a Proposer at any time up until a contract
has been signed with such Proposer. UNICEF is not required to provide any justification, but will
give notice prior to any such suspension of negotiations or withdrawal of award.

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

PART IV # REQUIREMENTS
1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as inclusive of all costs,
expenses, charges or fees that the Proposer may incur in connection with the performance of
the work. The Proposer is invited to offer any unconditional discounts. Further, the Proposer
may offer early payment discounts, i.e. payment within a specific period of time faster than
UNICEF's standard payment terms of 30 days.

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

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

1.3 Currency. {(a) The currency of the Proposal shall be in (USD) for International bidders and in
{NPR) for Nepalese bidders. UNICEF will reject any proposals submitted in another currency.

b) If the above paragraph (a) explicitly permits two or more specified currencies for the
Proposals, then for evaluation purposes only, offers submitted in a currency other than (USD)
will be converted into (USD} using the United Nations rate of exchange in effect on the
submission deadline date.

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

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
obligation to provide any assistance to the contractor and UNICEF makes no representations as
to the availabilit¥ of any facilities, equipment, materials, systems or licenses which may be
helpful or useful for the performance of the work. [f the Proposer requires any facilities,
equipment, materials, systems or licenses in order to do the work, this must be explicitly detailed
in its Proposal.
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2.2 Sub-contractors. Proposers must identify in their Proposal, any products which may be
offered by themselves, but originate from another supplier and/or country. Further, Proposers
must identify in their proposal any planned subcontracting of services. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

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

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

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

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

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

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

a)Those that were undertaken together by the joint venture; and
b)Those that were undertaken by the individual entities of the joint venture expected to be
involved in the performance of the services defined in this RFPS.

Previous contracts completed by individual experts working privately but who are permanently or
were temporarily associated with any of the member firms cannot be claimed as the experience
of the joint venture or those of its members, but should only be claimed by the individual experts
themselves in their presentation of their individual credentials.

3. Liquidated Damages

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

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

PART V # PROPOSER REPRESENTATIONS

1. Price # Most Favoured Customer

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

2. General Representations

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

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

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

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

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

2.5 The development and supply of the services has complied, does comply, and will comply
with all applicable laws, rules and regulations.

2.6 The Proposer will fulfill its commitments with the fullest regard to the interests of UNICEF
and will refrain from any action which may adversely affect UNICEF or the United Nations.
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2.7 It has the personnel, experience, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract.

2.8 The Proposer agrees to be bound by the decisions of UNICEF, including but not limited to,
decisions as to whether the Proposer’'s Proposal meets the requirements and instructions stated
in this RFPS and the results of the evaluation process.

3. Ethical Standards

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

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

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

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

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

3.4 The following requirements with regard to former UNICEF officials have been complied with
and will be complied with:

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

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

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Proposer will immediately disclose to
UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any such
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sanction or temporary suspension during the term of the contract. If the Proposer or any of its
affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of any resulting contract, UNICEF wiil be entitled to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, at its sole choice,
with immediate effect upon delivery of a written notice of suspension or termination, as the case
may be, to the Proposer. If UNICEF choses to suspend the contract it will be entitled to
terminate the contract at the end of the thirty (30) days’ suspension at UNICEF’s sole choice.

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

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

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

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

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

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

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

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a
contract awarded in relation to this RFPS, including but not limited to the award of the contract
and the Proposer's compliance with the provisions of Article 3 above. The Proposer will provide
its full and timely cooperation with any such audits or investigations, including (but not limited to)
making its personnel and any relevant data and documentation available for the purposes of
such audits or investigations, at reasonable times and on reasonable conditions, and granting
UNICEF and those undertaking such audits or investigations access to the Proposer's premises
at reasonable times and on reasonable conditions in connection with making its personnel and
any relevant data and documentation available. The Proposer will require its sub-contractors
?Jrll\ldl (I:tg ggents to provide reasonable cooperation with any audits or investigations carried out by

REQUEST FOR PROPOSAL FOR SERVICES Page 26 of 34 LRPS-2024-9189916



unicef &

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 guidance at
paragraphs 1.7, 1.8 and/or 1.9 should then be followed
accordingly.

1.2 The Bid Form/Request for Proposal for Services Form must
be rilﬁned’ and submitted together with the Proposal. The Bid
Form/Request for Proposal for Services Form should be signed
by the duly authorized represcntative of the submiiting
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; . g =
b) received afler the stipulated closing time and date;
¢) failure to quote in the currency(ies) stated in the RFP(S),
in 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)
anmg particular attention o its schedules/Terms o
Reference/Statement of Work and its evaluation criteria. It is
important to note_that UNICEF actively welcomes innovative
progosals 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 cFrepared in
accordance with the requirements contained in the
gff}:lggg)lesﬂ'enns of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 Sce 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.

£.7.3 They must be clearly marked as follows:

* Quter sealed envelope:
Name of comj;:ny

RFI;(ASP} NO,
AME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

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 an discrcf)ancy between an original and a
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(S) 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 concerning applicability of this
paragraph.

1.9.2 All e-mailed Pr(:Eosals 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 submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate aftachments and clearly indicated as
such in the file name l(f.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
unless otherwise specifically requested. Proposals submitted as
a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

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

2.2 UNICEF will accept no responsibility for the premature
pJJem_rtgg of a Proposal which is not properly addressed or
identified.

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

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Marketplace(UNGMf Accordingly, all proposers are
encouraged to become a UNICEF vendor by creating a vendor
profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Defisitions and UNICEF Supply Website

1 1 In these General Terms and Conditions (Services), the foll

g terms have the foll

~Affibatcs® means, with respeet 10 the Co any of its corp affilizics or iatcs, includk
enmtities, subsidiaiics, and other entities in which it owns a substantial interest

*Confdenrial Inf
between the Parties or prompth:

disclosed onally, and includes infe
reasonably apparent from the inherent nature, quality o ch

* means inf or data that is des) d as confidential at the time of exchange
identified as ial in wnting when firnished in inangible form or

the confidential or prog y nanure of which, is or should be
of such infe i

"Contract” means the senvices contract that incorporates these General Terms and Conditions of Contract
{Services) It inchudes comtracts for services issued by UNICEF, whether or not they are issued under &
{ong-lerm srrangement or simlar conlract

"Conttactai™ means the contractor named in the Contract

“Deliverables” means the work product and other output of the Senvaces required 1o be del

and Corruption, the UNICEF's Policy on Conduct P ing the Pr and Safe ding of Children, the
UN Supplier Code of Conduct and UNICEF's [nformaticn Disclosure Policy referred 1o in 1he Contract. as well
as ather policies applicable 10 the Contractor, are publicly available on the UNICEF Supply Website The
C ¥ that it has d all such policies as of the effective date of the Contract

2 Provision of Services and Deli tes, C s Py I, Sub-C:

Provision of Services and Deliverables

21 The Contractor will prowide the Services and deliver the Debiverables in accordance with the scope of
work sel out in the Contract, inchuding, but not limited 10, the uime for delivery of the Services and
Deliverabiles, and 1o UNICEFs Except as expressly provided in the Contract, the Contractor will
be responsible av its sole cost for providing all the necessary personnel, equip matcrial and supplies and

for making all avangements necessary for the performance and completion of the Services and delivery of the
Debiverables under the Contract

22  The Coniractor acknowledges thal, other tham as expressly set out in the Conract, UNICEF will have no
obligation to provide any assistance ¢ the Contrattor snd UNICEF makes no representations as 1o the
availahility of any facilities, cquipment, materials, systems or licenses wihuch may be helpful or useful for the

fulfiflment by the Contracior of its obligations under the Contract. If UNICEF prowides access 10 and use of

d by C
a3 part of the Senvices, as specified in the relevant section of the Contract

“Lrisabling Code" means any virus, back door, timer or other limaing routine, instruction or design, or other
malicious, illicit or similar unfequested code that may have the consoquence (whether by design or

ly) of disrupting, disabling, harming, ci ing security controls or otherwise impeding in
any mannes the normal operation of perft of (i) any soit: of service of {ii} any UNICEF information
system or neiwork

“Find User™ means, in the event that the Services or Deliverables involve the use of any information systems,
ony and alf UNICEF employees, i and other p | and any other external ugers collaborating with
UNICEF, i each case, authorized by URICEF to access and use the Services and’or Deliverables

“Fec" is defined in Anticle 3 |

UNICEF premisce. facilities or systems (whether on site or remotely) to the Contracior for the purposes of the
Contract, the Contractor wilk ensure that is Persannel oc sub-contractors will, at all tmes (a) use such access
exclusively for the specific purpose for which the access has been granted and {b) comply with UNICEFs
security and other regulations and instructions for such sccess and use, inchuding. but not kimited to. UNICEF's
mformation security policies. The Contractor will ensure that only those of its Personnel that have been
mnthorized by the Contractor, and spproved by UNICEF, have access 1o UNICEFS premvses, facilities or
systems

23 The Contractor will use its best efforts to accommodate reasonable requests for changes (if any) o the
scape of work of the Services or time for provision of the Services of delivery of the Deliverables If UNTCEF
requesis sy matesial change 10 the scope of work or time for delivery, UNICEF and the Contractor will
negoliate any necessary changes to the Contract, including as 10 the Fee and the ume schedule under the
Conract Any such agreed changes will become effective only when they are set aut in a written amendment to
the Contract signed by both UNICEF and the Contractor Should the Panies fail 10 agree on any such changes
within thirry (30) days, UNICEF will have the option to terminate the Contract without penalty notwithstanding

“Host Government™ means » Government with which UNICEF has s progr of develop
and includes a Government of a country in which UNICEF provides bumanitarian assistance.

.

Centraciods *Key Personnel™ are’ {i) Personnel identified in the proposal as key individuals {as a

any other of the Contract

24 The Contractor will neither seek nor accept instructions from any entity other than UNICEF (or enities.

partners, managers, senior auditors) to be agsigned for panicipation i the performance of the Contract, (i}
Personnel whose resumes were submitted with the proposal; and (i) individuals who are designated as key
personnel by agreement of the Contractor and UNICEF during negolialions

“Panues™ means the Contractor and UNICEF together and a "Party™ means each of the Contractor and UINICEF

[Ny

honized by UNICEF 10 give instructions to the Contrattor) in connechion with the provision of the Services
or development and delivery of the Deliverables

25  Title wr any equipment aml supphies which may be provided to the Contracior by UNICEF, will cemain
with UNICEF Such equipment and supplies will be seturned 1o UNICEF at the conclusion of the Contract or
when no longer needed by the Contracior in the same condition as when they were provided to the Conuactor,
subject (o normal wear and tear The Contractor will pay UNICEF the value of any loss of. damage to. or

C r's "P |* means the C: and

other representatives

r's officials, employ agenty,

“Security Incident™ means, with respect to any information system, senvice of network used in the debivery of
the Services or Deliverables, one or more evenis that {a) indicates that the security of such information system,
service, or network may have been breached or comprormsed and (b) that such breach or compromise could
very Likely compromise the secusity of UNICEF's Confidential Information or weaken or impair UNICEFs
opetations Secutity (nesdent inchudes any actusl, th d or bt pested h d access to,
discloswie of, use of o« acquisition of UNICEF Data thal comp the securiny, y, Of integtily
of the UNICEF Data, of the ability of UNICEF or End Users 1o #¢cess the UNICEF Data

PR

=Services™ means the services specified in the relevant section of the Contragt

“UNICEF Data® means any and all information or data in digital form o protesed or beld in digital form that
{a} are provided to the Contracior by. or on behalf of, UNICEF and/or End Users under the Contract or through
UNICEF"s andor End Users” use of the Services or in connection with the Services, ot (b) are collected by the
Comracior  the performance of the Contract

"UNICEF  Supply Website™ means UNICEFs public  access webpage available a
httpAvww.unicef org/supply/index_procuremens_policies himil, as may be updated from Lime 10 lime

12 These General Terms and Conditions of Contract, UNICEFs Policy Prohibiting and Combating Fraud

d dation of, the and supples beyond normal wear and tear
N: foitning Services and Conseqp of Delay
26 1f the Contractor deermines it wall be unsble to provide the Services or deliver the Deliverables by the

date stipulated in the Contract. the Contractor will (i} immediately consult with UNICEF to deterrine the mogt
expeditious means for delivery of the Services and'or Deliverables, and (i) take necessary action to expedite

delivery of the S andror Deliverables, at the C r's cost (unless the delay is due to foree majeure a3
defined in Asticle & 8 below), i 1casonably $o 1cquesied by UNICEF

21 The Contracior acknowledges that UNTCEF may monitor the Contractor's performance under the Contract
and may at any time evahuaie the quality of the Services provided and the Deliverables to d whether or
not the Services and Deliverables conform to the Contract The Contractor agrees 1o provide s fsll cooperation
with such pafi ing and evaluation, al no additional cost or expense to UNICEF, and will
provide relevant ion as bly req d by UNICEF. intluding. bwt not limited Lo, the date of
receipt of the Contract, detailed stitus updates, costs 1o be charged and payments made by UNICEF or pending
Neither the evalustion of the Services and Deliverables, nor failure 10 wndertake any such evaluation, will
relieve the Cantractor of any of its warranty or other obligations under the Contract

28 Jf the Services or Delrverables provided by the Contractor do not conform 1o the requirements of the
Contract or are delivered late or incomplete. without prejudice 1o any of its other rights and cemedies, UNICEF
can, at its oplion
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ANNEX A
GENERAL TERMS AND CONDITIONS

s P

Sal'ewardmg of Children The Contractor will ensure that its Persoanel underitand the nonfication

{a) by writtcn notice, require the Contracior. al the Contractor's expense, to remedy ils p 7]
any deficiencies in the Deliverables, ta UNICEF's satisfaction withun thirty {30) days afler receipt of UNICEFs
notice (Of within sach shores period as UNICEF may d ine, in its sole discretion, is y as specified
m the notice),

{b) soquire the Centractor to refund all payements (If any} made by UNICEF in respect of such
NOM-C ing or i l fx

8 { P

{c)  procwre all ar pant of the Sernces and/or Deliverables from other sourees, and require the Contracior 1o
pay UNICEF for any addiuenal cost beyond the batance of the Fee for such Services and Deliverables,

{d) give written notice 1o teinunate the Contract for breach, in accordance with Article 6.1 below, if the
Comractor fails 1o remedy the breach within the cure penod specified in Anticle 6 1 or if the breach is not
capable af remedy.

ag set ot 1n the Contract

{2} require the ta pay hy

29 Further to Anicle 115 befow, the Ci pressly acknowledges that if UNICEF takes delivery of
Services or Deliverables that have been deli

pected of them and will establish and maintain appropriate to p p
wllh such requirements. The Contractor will further cooperate with UNICEF's implementation of this policy

213 The Contractor will supervise its Perionnel and sub-contractors and will be fully sesponsible and lable
for all Services performed by its Personnel and sub-contrattors and for their ¢compliance with the terms and
condutions of the Cantract

214 The Contractor will comply with aHl appli ds and national labor laws. rules and
regulattons relating 1o the employment of national and imemational staff in connection with the Services,

inchading. but not limited to. laws, rules and regulations associated with the pmnem onhe employer's portions
of income lax, insurance, social security, health i , worker's comp funds, severance
of other similar payments. Without limiting the provisions of this Article 2 of Anticle 4 below, the Contractor
will be fully responsible and lable for, and UNICEF will not be liable for (a) all payments due to its Personnel

and sub-contractors for their services in relation to the performance of the Comract;, (b) any action, omission,

ghge or miscenduct of the C its P 1 and b (c) any i

which may be necessary or desirable for the purpose of the Contract. {d) the safety and security of lI:e
Contractor's Personnel and fub-contractors' persomnel, or () any costs, expenses, or claims associated with any
iliness, injury, death or disability of the Contractor's Personnc! and swb-contractors” personncl, il being

L not in full with the
of the Comtract, this docs not constitute a warver of UNICEFs nghts in tespect of such lave or non-compliant
perfornance

d late or

Comtractor’s Personnc! and Sub-Contraciors

210 The following provisians apply with regard o the Contractor's Personnel

d d that UNICEF will have no liability or responsibilitywith reyard 10 any of the events refemed 1o in
this Article 2.14

3 Fee, Invoiting, Tax Exemption, Paymant Terms
31 The fee for thie Services is the amount in the currency specified in the fee section of the Contract (the

“Fee™). il being understood 1hat such amounl is specified in United States dollars unless othenwine expressly
provided for in the fee section of the Contract  Unless expressly stated otherwise in the Contract, the Fee is

(a) The prowisions of Aricle T {Ethical Standards) will apply to the Ci s P 1 a3 expressly staed husi
n Anicle 7
(k)  The [ will ke r ible for the prof: I and technical P of the Personnel it

aasigns 1o perform work under the Comtcact and will select professionally quabified, seliable and

of all costs, expenses, charges or fees that the Coniractor may incur in connection with the
performance of its obligations under the Contract, provided that, without prejudice to or hmiting the provisions
of Article 3 3 below, all duties and other 1axes imposed by any authority or entity must be separately identitied

It is understiood and agreed that the Contracior will not request any change to the Fee after the Services or

adinduals who will be able to effe ly perform the obliy: undes the Contracy and who, while doing s
will respect the local laws and customs and conform to a high standard of moral and etucal conduct

le}  The qualificatsons of any Personnel whom the Contractor may assign or may propose to assign 1 perform
any obligarrons under 1he Conacy wilt be substantially the same as, or bewer Wian, the qualilications of any
personnel originally proposed by the C:

{di At any tme during the tesm of the Contract, UNTCEF ¢an make a witien request that the Contractor
replace onc or more of the assigned Persormel UNICEF will not be required to give an cxplamation or
justification for this tequest Within seven (7) working days of receiving UNICEF's request for ieplacement the
Cantractor must replace the Personnel in g with P 1 piable to UNICEF. This pmv-uon Al
extends 1o Personne] of the Contracior who have "account manager” or "relationshi * 1ype B

[ed  IFf ome or more of Contractor's Key Personnel become unavaitable, for any reason, for work under the
Contraet, the Contractor will (1) nolify the UNICEF iny authority at least fe (14) days . advance
and {12} obtain the UNICEF contracting authority's approval prior to making any substituiion of Key Personngi
In notifysng the UNICEF

i the d repl

g authonity. the Comtractor will provide an explanation of the cucumstances
13 (s) and subnat j and qualification of replacement Personael
n sufficient detal to pemul evaluation of the impact on the engagement

Dekverables have been provided and that the Fee cannot be changed except by written agreement between ihe
Parties before the relevant Service or Deliverable is provided UNICEF will it agree 1o changes 1o the Fee for
modifications of inlerpretations of the scope of work il thase modifications o7 interpretations of the scope of
work have already been initiated by the Contractor UNICEF will not be hakle 10 pay for any work conducted or

ts provided by the Ci that are owtside the scope of work or were not authonzed in advance by
UNICEF

32 The Contractor will issue invoices to UNICEF only after the Cantracior has provided the Senices (or
components of the Services) and delivered the Deliverables {or il of the Deliverables) in accordance
with the Contract and to UNICEFs satisfaction The Contractor will ssue {a} one { 1) invoice m respect of the
payment being sought, in the currency specified in the Contract and in English, idicating the Conmtract
identification number listed on the from page of the Contract, and (b) prmnde aclear and specnﬁr: deicnpmm of
the Services [ and Deliverables delivered, as well as for
expenses if any. in sufficient detail 1o permit UNICEF 10 venfy the amoums stated in the inviosce

33 The Comractor authonzes UNICEF 10 deduct from the Contractor's invoices any amount representing
direct taxes (except charges for wtilities senvices) and customs resirictions, duties and charges of a similar
nature 1 respect of anticles imported or exported for UNICEF's official use in accordance with the exemption
from 1a% in Article [1, Section 7 of the Convention of the Privileges and Immunities of the United Nations,
1946 In the event any | authonity refuses to this from taxes, resicictvons,
duties or charges, the Contractor will immediately consult with UNICEF o determine 2 mutually acceplable

() The approval of UNICEF of any P 1 assigned by the C (nchading. any repl
Peisonnel) will not ielieve ihe Contracver of any of s obligations under the Coatiack The Contractor's
P I, in¢luding wndr will not be idered in any respect as being the employees or
agents of UNICEF

i sl subs

(2} Al expenses of the withdrawal or replacement of the Contracior’s Personncl wall, im all cases. be bome
exclusiy eby by the Conliaci

211 The Contractor will obtain the prior wrilien approval and clearance of UNICEF for all mstifwional
b it prop 10 use in with the Coniract, The approsal of LINICEF ol a sub-contractor
will not relieve the Ci of any of its pbligalions under the Contract The Lerms of amy sub-conizact wall

be subject 1o, and will be construed in a manner that is fully in accordance with, all of the terms and conditions
of the Contrser

212 The Comractor conlirms that it has read UNICEFs Pelicy on Conduct Promoting the Protection and

proced The C will provide full cooperation 10 UNICEF with regard 1o secuning UNICEFs
exemplion fiom. or refund of amounks paid as, value-added laxes o faxes of 2 simbar nature

34 UNICFEF will notify the Conicactor of any dispute of discrepancy in the cantent or form of any invoice
With respect Lo disputes regarding only a portion of such invoice. UNTCEF will pay the Cantracior the amount
of the undisputed portion in d with Article 3.5 below UNICEF and the Contracior wll consult in
good faith 1o promplly resolve any dispute with respect Lo any inveice Upan iesolution of such dispute, any
amounts that have not been charged in accordance with the Contract will be deducted from the invoice(s) in
which they appear and UNICEF will pay any agreed remaimung iems in the invoice{s) in accordarce with
Article 3 5 within thirty {(30) days after the final resolution of such dispule

35 UNICEF will pay the uncontested amount of the Contractor's invoice within thinty (30) days of receiving
both the invoice and the required supponing documents, as referred to in Article 3 2 above. The amount paid
will reflect any discount(s) shown under the payment tenns of the Contract The Contractor will not be entitled
1o interest on any late payment or any sums payable under the Conwact nor any accrued interest on payments
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withheld by UNICEF in connection with a dispute. Paymem will not relieve the Contractor of its obligations
under the Contract and will not be deemed to be acceptance by UNICEF of, or waiver of any of UNICEFs
rights with zegard 1o, the Conlractor's performance.

36  Each invoice will confirm the Contracior’s bank account details provided 1o UNICEF as pan of the
Contractor's regisiralion process with UNICEF. All payments due to the Comractor under the Coniract will be
madc by clocwronic funds transfer to that bank sccount. [t is the Contractor's responsibilnty to cnsure that the
bank details supplied by it to UNICEF are up-to-date and accurate aml nolify UNICEF in wriling by an

horized rep ive of the C of any changes in bank details together with supponting
documentation satisfactory 10 UNTCEF

37  The Contractor acknowledges and agrees that UNICEF may withhold payment in réspedt of any imvoice
if, in UNICEF's opinion, the C has not performed in d; with the terms and conditions of the
Comract, of if the T has not 0 support o the invoice

ided sufficient di

33 UNICEF will have the right to se1 off, against any amount or amounts dus and payable by UNICEF 10 the
Conteactor under the Contraci, any payment, indebiedness or ather claim {inchuding. swithout limitation, any
overpaymeni made by UNICEF 10 1he Contracior} owing by the Contractor to UNICEF under the Contract of
under any other contract er agreement between the Partics. UNICEF will not be required to give the C

officials, employees, consuliants and agents, each entity that makes a direct financial contribution 1o UNICEF
to procure the Services and Deliverables and each Government or other entity that receives the direst benefit of
the Services and Deliverables, [iom and against all suits, clams, demands, losses and liability of any nature or
kind, including Lheir costs and expenses, by any third party and srising out of the acts or omissions of the
Contracior of its Personnel or subs wn the of the Contract This prowsion will extend to
but nol be limiled to {a) claims and hiability in the nature of workers’ compensation, (b) product liability, and (¢}
any actions or claims pertaimng 1o the alleged wfiingement of » copynight or other intclicctual propernty rights
or licenses, patem, design, trade-name or wrade-mark ansing in connection with the Deliverables or other
labifity arising out of the use of patented inventions or devices, copyrighted malterial or other intellectual
property provided or hicensed 10 UNTCEF under the 1erms of the Contract or used by the Cortractor. its
P | or sub-c in(be of the Contract

43  UNICEF will repont any such suits, proceedings, clarms, demands, losses or bability te the Contractor
within a reasonalde period of time afier having received actual notice The Contracior will have sole control of
the defence, setilement snd compromise of any such suit, proceeding, ctaim of demand, except with respect to
the assertion or defence of the privileges and isumunities of UNICEF or any marter relating to UNICEFs
privileges and immunties (including matters selating to UNICEF's relations with Ilost G which as
between the Conracior and UNICEF only UNICEF itself (or relevant Governmental entities) will assert and
UNICEF will have the right, at ils own expense. to be represented in any such suit, proceeding. claim

pricr nouce before exercising this nght of sei-ofl (such notice being waived by the Contractor) UNICEF will
promplly notify the Contractor afier it has cxercised much right of set-off, exphining the reasons for such
se1-0ff, provided, however, that the failure to give such notification will not affect the validity of such set-off

39 Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEFs external and
imeinal auditors or by other aulhorised agents of UNICEF, st any bme during the term of the Conract and for
three {3) years afler the Contract terminates UNICEF will be entitied to a refund from the Contractor of
ampunis such audit or audils determine were not in accondance with the Contract regardless of the reasons for
such payments (including but not Emited ta the actions or inactions of UNICEF staff and other persoancl)

4 Representations and Wamanties; Indemnification, Insurance

Representations and Wasranties

41  The C D and thai as of the effective date and throughout The tam of the
Comract: {a) the Contractor has the full authority and power 1o enter into the Contract and 10 perform its
obligations urder the Contract and the Contract is a legal, vabd and binding cbligation, enforceable against it in
accordance with its terms, (b) all of ihe infi it has previously provided 1o UNICEF, or thai it provides 1o
UNICEF during the term of the Contraci, concerning the Contractor and the provision of the Services and the
delivering of the Deliversbles is true, correct, accurate and not misfeading, (c) it is financially solvent and is
able to provide the Services Lo UNICEF in accordance with the terms and conditions of the Contract, (d) it has,
and will maintain throughout the tem of the Contracy, all rights, licenses, authority and resources nocessary. as
applicable, 10 provide the Services and deliver the Deliversbles 1o UNICEF's savisfaction and 1o perform nts
obligations under the Contract, {e) the work product is and will be original to the Contractor and does not and
will riot infringe any copyright, trademark, patent or other proprictary righl of any thard party, and {f) except a3
otherwise expressly siated in the Contract, it has not and will not enter into any agreement or arrangemeni that
TESUALS OF PESTACLS alty person’s Hghts o use, s¢ll, dispose of or otherwise deal with any Deliverable or other
work resulting fiom the Services. The Contractor will fulfill ns commitmenis  with the fullest regard (o the
interests of UNICEF and will refiain from any action which may adversely affect UNICEF or the United
Nations

42 The C Further repx and as of the effective date and throughout the lerm of the
Contract, that it and its Personnel and sub~contractors will perform the Coniract and provide the Services and
Deliverables (a) in a professionzl and workmanlike manner, (b} with reasonable care and skill and in
accordance with the highest professional dard ded 10 professionals providing the tamc ot
substantially similar services in a same industry, (<) with priority equal to that given to the same or similar
services for the Contractors other chents, and (d) in dance with all Laws. ardi €3, rules, and regulati
bearing upon the performance of its obligations under the Contract and the provision of Lthe Senices and
Deliverables.

43 The represenimiions and warranties made by the Contractor in Asticles 4 1| and 4.2 above are made 10 and
are for the benefit of {a} cach entity T amy) that makes a direct financial contribution to UNICEF te procure the
Services and Deliverables; and (b) each Government or other entity (if any) that receives the direct benefn of
the Services and Dehverables

Indemnification

44 The Contractor will indemnify, hold and save harmless and defend, an its own expense, UNICEF, i

or demand by independent counsel of its own choosmg
Insurance
46 The Contracior will comply with the following insurant¢ requirements

(a)  The Contractor will have and matmtain in ¢ficet with reputable indurers and in sufficient amounts,
insurance agamst all of the Contractor's nsks under the Conlract (inchuding, but not limited to, the nsk of
claims arising out of or retated 10 the Coniractor's perfonmance of 1he Contract), including the following

(i} Insurance against all sisks in respect of its property and sny equipment wsed for the performance of the
Conlroct;

) General liability insurance against all risks in respect of the Contracl and clsims arising out of the
Contract 1n an sdequate amount to cover all claims anuing from of 1n connection with the Contractor’s

performance under the Conlract,

(i) Al approg workery' and employer’s kability insurance, o1 its equivalent, with respect
10 its Personnel and sub-conisactors to cover claims for death, bodily injury or damage 1o propeny ansing from
the performance of the Contragt, and

{iv)  Such other tgurance as may be agreed upon s witing between UNICEF and the Contractor

{B)  The Ci will in 1he i ¢ referved to in Article 4 6(a) above during the term of
the Contract and for a period afier the Coniract terminates extending to the end of any applicable limitations
penod with regard to claims against which the insurance is obtained

€) TheC will be ible to fund all within ary policy deductible or retention

(d)  Except with regard 10 the insurance referred to in paragraph (a)}iii} above. the msurance policies for the
Conlractor’s insurance required under this Article 4 6 will (i) name UNICEF as an additional insured, (i}
include & waiver by the insurer of any subrogation rights againn UNICEF, and (i} provide that UNICEF will
receive thirty {303 days’ wrilten nofice from the insurer prior to any cancellation or change of coverage

(€} The Contiacion wall, upon 1equest, provide UNICEF with satisfactory evid of the
under this Article 4 6

1equired

{f} Compli with the i q of the Contract will not kimi the Contractor's liabilily either
under the Coptract o alhenwise
Liability

47  The Contractor will pay UNICEF prosptly for all kis, destruttion or damage to UNICEF's property
caused by the Contractor's Personnel or sub- in the per of the Conleact

5 Intellectual Property and Other Proprietary Rights, Data Protection, Confidentiality

Intellectual Property and Other Proprietary Rights
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51 Unlzss ssherwise expressly provided for inthe Contracl.

{a) Subject to paragraph (b) of this Articie 5.1, UNICEF will be entitled to all intellectual property and other
progeatary rights including but not limited to patenis, copynghts and wademarks, with regard to products,
processes, im entions, ideas, know-how, documents, data and ather materials ("Comtract Materials™) that (i) the
Centractor develops for UNICEF under the Contract and which bear a dircct refation 1o the Comtract or (11} arc
produced, pepared or collected in consequence of, of during the course of, the performance of the Contract
The term “Cantract Materials® includes, but is not limited 10, all maps, drawings, photographs. plans. reports,
d: 1 documents developed or received by, and all other data compiled by or received
by. the Conractor under the Coniract The Condractor acknowledges and agrees that Comract Marterials
consutne waiks made for hire for UNICEF Contract Mazenals will be treated as UNICEF's Conlidential

protection standards and legal requirements and that it will apply such policy wn the collecuon, siorage, use,
processing, reiention and destruction of UNICEF Data The Contractor will comply with any gaidance or
conditions on access and disclosure notified by UNICEF to Contractor in respect of UNICEF Data

57 The Comractor will use ils reasonable efforts 1o ensure the lagical segregation of UNICTF Data from
other information to the fullest extent possible The Contractor will use safeguards and controls (such as
g T hrical, physcal, pr ad securny , facilies, tools, technologies,
practices and other p i ) that are y and suflicient 10 meet the Contractor's
confidentiality obligations in this Article 5 as they apply to UNICEF Data At UNICEF's request, the Contractor
will provide UNICEF with copies of the applicable policies and a deseniption of the safeguards and conirols
that the Contractor uses to fulfil its obligations under this Article 5.7, provided that any such policies and

Inft ion and will be deli d only to autt d UNICEF officials on expiry or termination of the Contract

(b} UNICEF will not be entitted 1o, and will not claim any ownership interest in, any intellectual property or
other proprietary rights of the Contracior that pre-existed the performance by the Comractor of its obligations
under the Contracl, or that the Contractor may develop or acquire, or may have developed or acquired.
independently of The performance of its cbligations under the Contract The Comractor gramts to UNICEF a
perpetual, noneexclusive, royalty=free license 10 wse such intellectual propenty of other proprictary rights solely
Far the purposes of and in d. of the Conwract

with the req
{c} AL UNICEF's request, the Contracior will take all necessary steps, execute all necessary documents. and.
g such prop righs and g them (or, in the case, intellectual property
referred 1o in paragraph (b) shone, licensing) them to UNICEF in pli with the reqs s of the
applicable law and of the Coniracl

actist in

Canfidentialiny

%2 Conhdential lnformation that 15 considéced propnetary by enther Panty or that i¢ detivered or disclosed by
ane Pany {"Discloser™) to the other Party (“*Recipient” ) durmy the course of performance of the Conlract or in
connection with the subject matter of the Contract will ke held in confidence by the Recipient The Recipient
will wse the same care and discretion to avoid disclosure of the Discloser”s Confidential Information as the
Retipient usss for its own Confidential information and will use the Disclosers Canfdential Information: solely
for the purpose for which it was disclosed 10 the Reerment The Recipient wall not disclose the Driclaser's
Contidential Information (o any ather party

{a) exceptio those ofits Affiliates, emplojees, officials, repr , agenis and sub. & who have

aneed to know such Confidemial I ion for p of performing obligations under the Contract, or

(b)  unless the Confidential Info (i} is obuained by the Recipient from a third party without restriction.
() 15 disclosed by the Discloser to & third panty without any obligation of confidenssality, {in} 1 known by the

descrigtion provided by the Contracior will be ireated as the Contractor's Confidential Information under the

Contract UNICEF may assess the effectiveness of these safeguards, contrals and p and. at

UNICEFs tequest. the Contractor will provide its full cooperatios with any such assessment at no additional

cost or expense Lo UNICEF The Contractor will not, and will ansure that its Personnel will not, wansier. copy,

remove or store UNTCEF Daia from a UNICEF location. network or system without the prior written approval
of an authorized official of UNICEF

58  Except as otherwisc cxpressly stated in the Contract or with UNICEF's express pnor writien cansent, the
Contracior will not install any application or other software on any UNICEF device, network or system. The
Ci P and to UNICEF that the Services and Deliverables provided under the Convra
will nol comtain any Disabling Code, and that UNICEF wall nol othenwise recewve fram the Comractor any
Disabling Code in the performance of the Contract Withoul prejudice to UNICEF's other rights and remedies,
1f & Disabling Code is idenufied, the Contzacior, at its sole cost and expense, will (ake alf steps recessary to (a)
restore and-or reconstruct any and all UNICEF Data lost by UNICEF and or End Users a4 a result ol Disabling
Code, (b) furnish 1o UNICEF a corrected version of the Services without the presence of Disabling Codes, and
() a3 nceded, re-implement the Services

59 In the evem of any Security Incident, the Contractor will, as soon as possible fellowing the Contraciors
discovery of such Security Incident and at ils sole cost and cxpemse (2) notify UNICEF of sch Securiry
Incidems and of the Contractor's proposed remedial actions, {b) implement any and alk necessary damage
mitigation and remedial actions, and (c) as relevam, cestate UNICEFs and, a3 direcied by UNICEF, End Useny”
access to the Services The Contractor will keep UNICEF reasonably nformed of the progress of the
Contracior’s implementation of such damage mitigaton and remedial actions The Contraciar, at its sole cost
and expense, will cooperate fully with UNICEF's imvesng; of, diatian of and o 10 any
Sccunity Incident If the Contracior fanls to resolve, to UNICEF's reasonable satisfaction, any such Security
Incdent, UNICEF can terminate the Comract with immediates fMect

Service Providess and Sub-Cantraciors

510  The Contiactor willk impose the same requircments relatng to data protecuon and non-disclosure of
Confideniial Infamation, as are wnposed wpon the Comtracror isell’ by ts Amicle 5 of the Contract, on ity

Recipient prion Lo disclosure by the Discloser, or (it} at any time is developed by the Recipi P
independently of any disclosures under the Comrac

53 I ihe Comractor receives a request for disclosure of UNICEF's Confidential Information pursuant to any
Jwdicial or law cnforcement process, before any such disch is made, the Ci {a) wall pive UNICEF
sufficient notice of such request in order to allow UNICEF to have a reasonabls opportunity (o secure the

imervention of the celevant national government 10 esiablish protective measures or take such other action as
may be appeopriate and {b) will so adiise the refevant authority that req d dusel UNICEF may
disclose the Ci s Cenfidential | 10 the extent required purssant to resohutions or regulations.

ofits governing bodies

54 The Contractor may nol communicate at any time Lo any other person, Government or authority external
ta UNICEF, any infsmation known to it by icason of ils association with UNICEF that has not been made
public, except with the prier written authorization of UNICEF, nor will the Coniractor at any time use such
informalion Io prvate advantage

Data Prolection and Secunty

%5  The Parties agree that. as between them. all UNICET Data, together with sl iights {including imtell |
property and propuetary nights), title and interest 1o such UNICEF Dana, will be the exclusive property of
UNICEF, and the Contractor has 2 limiled. nonexclusive license 1o atorss and use the UNICEF Data as
provided in the Contract solely for the purposs of performing its obligations under the Contract Except for the
Foregoiny license, the Comractor will have no other nights, whether express or imphed, in or to any UNICEF
Data or its content

data

service providers, subcontractors and other third parties and will remain responsible for compliance with such
by its sermze providers, substoniractors and other third parties

End of Comract

4 11 Upon the expiry of earlier termination of the Contract, the Contractor will.
{a} retum 10 UNICEF all of UNICEF's Confidential 1 ion, includi
or, at UNICEF's option, destroy all copses of such inf held by the C
condirm such destruction to UNICEF in writing, and

but pot liruted to, UNICEF Dava,
and

of ils sub-c

{b)  will transfer 10 UNICEF all imellecwsal and orher proprietary mformation in accordance with Asticle
5 1{a)

6 Terminavion, Force Majeure
Teimunation by Either Party for Matenal Bieach

6t If one Party is in material breach of any of its obligations under the Contract, the other Party can give it
wiities notice thay within thirty (30} days of receiving such notice the breach must be remedied (if such breach
is capable of remedy) If the breaching Party does not remedy the breach within the thirty (10) dayy’ penind or of
the breack 15 not capable of remedy, the non-breaching Party can terminate the Contract: The termination will
be effective thimy (30) days aRer Ihe non-breaching Pary gives the breaching Party writien motice af
ter The mriation of I or arbitral p dings in accordance with Article 9 (Privileges and

36  The Contractor confirms that il has a dala protection policy in phace that meeti all app

1 jties, Seith of Disputes) below will not be grounds fos termination of the Conract
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Additional Termination Rights of UNICEF

62 In addition to the termination rights under Aricle 6 1 above. UNICEF can terminate Lhe Contract wilh
immediate effect upon delivery of 2 written netice of termination, withoul any liability for temunation charges
or any other liability of any kind'

{a} in the cir desciibed in, and in d with, Article 7 {Ethucal Standards). or
{b) ifthe Contracior breaches any of the provisions of Articles 5 2-5 11 (Confidentiality, Data Protection and

Security): or

() ifihe C (i) 15 adudyed bankrupt, or is liquidated, or b fvent, or applies for a
moralofium or stay on any or rep bligations, or applies 10 be declared wsolver, (it} is gramed
a Tum or & stay, or is declared insolvent |, {wi) makes an assignment for the benefit of ene or more of its

creditors, (iv) has a receiver appointed on account of the insolvency of the Contractor, [v) offers a settlement in
liews of bankyuptey or receiverthup or {vi) has become. in UNICEF s r ble jud; subjectioa Ih
adverse change in its financial condition that sk to sub {ly affect the ability of the Contractor o
perform any of its obligations under the Contract

63 In addition to the termination rights under Articde & | and Articke 6 2 sbove, UNICEF can lerminate the
Contract at any time by prowiding wrilten nofice to the Coniraciar in any case in which LINICEF's mandate
spplicable 10 the performance of the Contract or UNICEFs funding applicabde 1o the Contract is curtailed or
terminated, whether i whole or i part UNICEF can also terminate the Contract on sy (#0) day's written
notice ko the Contractor without having 1o provide any jusiification

64 As 500m as it receives a notice of termination from UNICEF, the Contracter wall take immediate sicps to
bring the performance of any obligations under the Coniract to a close in a prompt and orderly manner, and in
doing so, reduce expenses to & mintmum, and will not undertake any fitrther or additional commitments as of
and following the date it receives the lermnation motice. In addition, the Contractor will take any other action
that may be necessary, or that UNICEF may direct in writing, in otdes to euinimise losses or protect amd
preserve any property. whether (angible or imtangible. related to the Contract that is in the possession of the
Contractor and in which UNICEF has or may be reasonably expected to acquire an interest

65 If the Coniract is terminated by either Party. the Contractor will immediately deliver 1o UNICEF Any

1 chall

g fiom hargh ditions or log for the Ci g civil unrest) iaved
with locations al which LINICEF is opemmg or is about to operate of it wnhdramn; from, or any cvent
resulting lrom UNICEF: b n, ¥, of similar resp P

7. Fihical Standards

11 Without kmiting the gencratity of Amick: 2 sbove, the Contractor wall be respenaible for the profossional
and technical comp ofits Pe ] inchuding its employees and will select, for work under the Coniract,

reliable individuals who will perform effectively in the implementation of the Contract, respect the local laws
and customs. and conform to a hagh standard of moral and ethical conduct

72 () The( P and that no official of LINICEF or of any United Nations Systemy
organsation has received from or on behalf of the Contractor, on will be offred by or on behalf of the

Coniractor, any direct or indirect benefit in connection with the Contract, including the award of the Conuact 10
the Contractor Such direct or indirect benefit includes, but is not Timited to, any gifts, favours or hospiality

{b) TheC P and that the Following requirements with regard to former UNICEF

officials have been complied with and will be complied with

() During the oac (1) year peciod afier an efficial has separated from UNICEF, the Conwractor may not make
a direct of indirec1 offer of employment o that former UNICEF official if that former UNICEF official was.
during the twee years prior to separating from UNICEF. involved w any aspect of a UNICEF procurement
process in which the Contracior has participated.

(i) Dunng the Lwo (2) year perival afler an official has separsied from UNICEF, that former official may not,
directly or indirecily on behalf of the Coniracton, eommumicate with UNICEF. or present to UNICEF., about any
matters that were within such former officials responsibilitics while at UNICEF

(¢} The Contractor further represents thal, i respect of all aspects of the Contract (inchiding the award of the
Coniract by UNICEF 1o the C snd the selection and ding of sub- by the C: ) it
has disclosed to UNICEF any situation that may constitute an actual or potential conflict of interest or could
reasonably be percesved as & conflict of interesy

73 The( further rep and that neither it nor any of s Aflilistes. or Personnel or

directors, it subject 10 any sanclion of tanpomy suspension imposed by any United Nasions System

finished work which hag nol been debvered and actepted pror to the receipt of a notice of
with any data, inatenials or work-im-process related specifically 1o the Contract. [T UNICEF Obllllll he

o other international inter-g or The C: wall distcly disclose
e UNICEF if it or any of its Afliliastes ar Personne! or directors, becomes subject Lo any such sanclion or

assistance of another party to contitue the Services of wlete any hed work, the C will
provide its reasonable cooperahon lo UINICEF and such party in the orderly migration of Services and iransfes
of any C lated data, ials and worksin-p! The C will &1 the same time retum 1o
UNICI'.I- all of LNI:C}:.PI Confidential Information and will transfes to UNICEF all imellcctual and other
d. with Anicke 5

y inft in

porary during the lerm of the Contract

T4  The Contractor will () observe the highest standard of ethics, (b) use its best efforts 10 protect UNICEF
apainst fraud, in the performance of the Conteaet, snd (c) somply with the applicable provisions of UNICEF's
Policy Prohibating and Combatung Fraud and Corrup In p far, the C will not engage, and
will ensure that its P {, agents and sul do not engage. in any corrupt, frsudulent, coercive.

66 If the Contract is terminated by either Party no psyment will be due from UINICEF to the C
except for Services and Deliverables provided to UNICEF's aatisfaction in dance with the Contract, but
only if such Services and Deliverables were required or req d before the C ‘s tecept of the notice
of termnation or, in the case of termination by the Contraclor, the effective date of such termination. The
Contractor will have no claim for any further payment beyond payments in accordance with this Anicle & 6, bit
will semain hable to UNICEF for all loss or damagss which may be wifered by UNICEF by reason of the
Coniractor's defauh {including but not limited 10 cost of the purchase and delivery of replacement or substiute
Services or Deliverables)

67 The termination rights in this Article 6 are i addition to all other rights and remedics of UNICEF under
the Contract.

Force Maeure

6E  Ifonc Parly is rendered permanently unsble, wholly, of in part, by reason of force majeure 1o perform its
obligations under the Contracy, the other Pany may tereinare the Contract on the same terms and conditions as
are provided for in Anticle 6 | above. except that the pericd of notice will be seven (7) days instead of thiny
(30) days "Force majeure™ means any unforeseexble and icresistible evems arising from causes beyond the

control of the Parties, including acts of nature. any act of war (whether declared or not). invasion, revolution,
nswrection, terrorism or other acts of a similar nature or force  “Force majeure” does not include (1) sy cvent
which is caused by the negligence or tientional action of a Party, (b) any event which a diligent party could

reasonably have been expecied to take into account and plan for at the time the Contract was entered imo. {¢)

I} or ok ive conduct as such lerms are defined in I'NICEF's Policy Prohibiting snd Combatiing
Fraud and Comuption

735  The Contractor will, during the term of the Contract, comply with {a) all laws, ordinances, rules and
regulations bearing upon the performance of its obligations under the Contract snd (b) the standards of conduct
required under the L'N Supplier Code of Conduct (available at the Uruted Nations Global Marketplace website -
WWW ungm ofg).

T6 TheC further rep, and that neither it nor any of its Affibates is engaged, directly
or ndirectly, (a) in any praclice inconsisient with the nights set out in the Convention on the Righis of the
Child, inctuding Asticle 32, ot the 1 | Labour On 's C ion g the Pyohibit
and Immediate Action for the Elimination of the Worst Forms of Child Labour, No 182 (1999). or () in the

3 . sale, distribufion, or ute of anti-p utitised in the manufacture of
antbpersonnel mines

| mines or

P

77 TheC P and that it has taken and will take all sppropriste meanuics to preven
sexual exploilation or sbuse of anyone by its Persoanel inchading its employees of any persons engaged by Ihe
Conltraclor to perform any services under the Contract For these purposes, sexual actvity with any person less
than cighteen years of age, regardless of any taws relating to consent, will the sexual exploitation and
abuse of such person. In addition, the Ce P and that it has taken and will take all
appropriate measures to prohibit its Personnel inchuding its employees or other persons enyaged by the
Contractor. from exchanging any money. goods, services, or other things of value, for sexual favours or

or from ,,‘,lnlnysem! that are exploitive or degrading 1o any person Ths

the insufficiency of fundy, inability 10 make any paymemt required under the Conlract, or any
conditions, inchiding but not limited to inflation, price or labour availabilny: or (d} any event

Provish i an } term of vhe Contract and any breach of this representation and warraney will
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entitle UNICEF 5 1erminate the Contract immediately upon notice to the Contractor, without any liabikty for
termination charges or any ather lability of any kind

78  The Contractor will inform UNICEF as s00n as it becomes aware of any mcident of repon that is
inconsistent with the undenakings and confirmations provided in this Article 7

79  The Coniractor acknowledycs and agrocs that cach of the provasions i this Anucle T constituies an
exsential 1erm of the Comract

{a] UNICEF will be entitled, in its sole discreiion and at its sole choice, to suspend or termunate the Contract
and any other contract beiween UNICEF and the Contractor with immediate effect upon written notice 1o the
Contractor if (1) UNICEF becomes aware of any incident of repon that is with, or the Ce
bieaches any of, the undertakings and confirmations pravided in this Article 7 or the equivalent provisions of

10.1  Any notice, request or consent required or permitted to be given or made pursuam to the Contract will be
in writing, and addressed to the persons listed in the Contract fo: the delivery of notices, requests of consents
Naotices, reqs of will be deli d in person, by regisiered mail, or by confirmed email
wansmission Nofices, requests or consents will be deemied received upon delivery (if delivered m person),
upon sigl of receipt (if delivercd by registered mail) ar y-four (24) hours after confirmation of

recaipt 18 senit fram the addressec’s email address (if delivered by )]

d cmail

102 Any notice, document or receipt issued in connection with the Cantract must be consistent with the
terms and canditions of the Coarract and, in case of any ambiguity, discrepancy of i i y. the terms and

conditions of the Contract will prevail

103 All documents that compise the Contract, and all documents, notices and receipis ssued or provided

any contract between UNICEF and the Contractor or any of the Comracior’s Affiliates, or (it) the C. or p oo m with the Contract, will be deemed to include, and will be interpreted and applied
any of its Affiliates, or Personnel or direclors becomes subject to any ion or porary susp Iy with, the p of Article ¢ (Privileges and | ifies, Sertl of Disputes)
described in Article 7 3 during the term of the Contract.

11 Ocher Provisions
(b} In the case of suspension. if the Contracior takes appropriate action to address the relevant mcident or
breach 10 UNICEF's sntisfaction within the period stipulated in the notice of suspension, UNICEF may lift the i The Coniraclor acknowledges UNICEFs commilment 19 Wansparency as oulhned m UNICEFs
suspensics by written notice to the Contractor and the Contract and all oiher allfected contracts will rcsume in. Inft Driscl Policy and confirms that it to UNICEF's public disclosure of the tenms of the

accordance wath their lerms If however, UNICEF is not satisficd that the matuers are being adequately
addressed by the Conraclor, UNTCEF may at any time, exercise its nght to termwnate the Contract and any
other contract between UNICEF and the Contracior

{c)  Any suspension or tmination under this Article 7 will be without any liability for termination or other
charges or any other hability of any kind

% Full Cooperation with Audits And Investigations

audits or

21 From time to ime, UNICEF may conduct inspections, post-pay relating to
any aspect of the Contract i luding but not limited to the award of the Cantract, the way in which the Contract
wperates or opezated, and the Pacties' performance of the Contract generally and including but not Linited to the
Cantractor's compliance with the provisions of Article 7 above The Contractor will provide its full and umely

cooporation with any such inspecuons, post-pay audits of im Tuding (but not hmited 1061
mzking its Personnel and any relevant data and documentation available for the purposes of such inspections,

. al rezsanable times and on ressonable conditions, and granting UNICEF
i 1 audits ar i actess 1o the Contractor's

audus or im

Le .l’l
and shose wdeitaking such insp , past-pay

[ E1 ble times and on [~ in connection with making its Personnel and any

selevant data and documentation available The Contractor will require s sub=contractors and ns agenis,

mcluding, but not kmted to, the Conlractor's attomeys, accountants or other advisers, 1o provade igasonable
p wath any wsp 3, posi=p audits or imsesugations carried out by UNICEF

% Prviteges and Immunities; Setilement of Disputes

1] WNathing in or related 10 the Contract will be deemed a waiver, express or implied, deliberate or
madverten, of any of the privileges and immunities of the United Nations, including UNICEF and its
subsidiay cogans, under the C on the Privileges and L of the Linited Nations, 1936, or
otherwise

92 The terms of the Contract will be interpreted and applied without application of any system of national or
sub-nacional law

# 3 The Paities will use their best efforts 1o selile amicsbly any dispute, controversy or claim ansing out of, or
iclating 1o the Contract Wheie the Paities wish 1o seek such an bl { through iliation, the
conciliatlion will 1ake place m accordance with the UNCITRAL Coniliation Rules then in force, or according
10 such olher procedure as may be agreed hetween the Parties Any dispute, controversy or claim between the
Parties arising owt of the Contract which is not resolved within munety {90) days after one Party receives a
request from the other Panty for amicable seunlement can be referred by cither Party to arbivation The
arbitration will take place in accordance with the UNCITRAL Aubiuation Rules then in force The venue of the
arbitration will be New York, NY, USA.  The decisions of the arbitral ribunal will be based on general
principles of inteznatiznal commercial law The arbitral wibunal will have no authenty to award punitive
damages [n addition, the arbitral tibunal will have no awthoriy to award aterest m excess of the London
Inter=Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only The Parties
will be bound by any arbitration award rendered as a resulk of such ashi as the final adjudi of any
such conlroversy, ciiim or dispute

10 Notes

Contract should UNICEF so determine and by whatever means UNICEF detenmines

112 The failure of one Pany to object 10 or take affirmauve action with respect to any conduct of the other
Party which is in wviolation of the terms of the Contract will not constite and will not be cansirued to be a
waiver of the violation or breach, or of any future violation. breach or wrongful conduci

113 The Contracior will be considered as having the legal stavas of an independem contractor as regards
UNICEF Nothing contained in the Comract will be construed as making the Parties principal and agem or joint
venturers

14 The Coniractor will not, without the priot writien consent of UNICEF, assign, wanifer. pledge or make
ather disposition of the Contract, or of any part of the Contract, or of any of the Contractor's rights or
obligations under the Comracs

115 No gram of time o the Conuractor 1o cure a defaulk under the Comtract, nor any delay or failure by
UNICEF to excrcise any olher right or remedy available 1¢ UNICEF under the Contract, will be deemed 10
prejudice any rights or remedies available 1o UNTCEF under the Contiact or constitute a waiver af any nights or

remedies available 10 UNICEF under the Coniract

116 The Contractor will not seek or file aiy lien, antachment of other encumbrance apainst any monies due or
10 become duc under the Contract, and wall not permit any othet person 1o do so It will immiedatcly remaove of

4

obiain the removal of any lien, ur other that is secured againyl any monies due or 1o

becorne due under the Conlract

117  The Contractor will nol advertise or otherwise make public for purposes of commercial advantage or
goodwill that it has a contraciual relationship with UNICEF or the United Nations Except as regards refeiences.
1o the name of UNICEF for the purposes of anmual reports or communication between the Parties and between
the Contractor and it Personnel and sub-contractors, the Contractor will mot, in any manner whatsoever use the
name, emblem or official seal of UNICEF or the United Nations, or any abbreviation of the name of the United
Nations, in connection with its business or otherwise without the prior wrien permission of UNICEF

118 The Coniract may be ranslated into languages other than Englith The translated version of the Comtract
18 for convenience onty, and the English language version will govern in all circumsiances:

119 Mo modification or change in the Contract, and no waiver of any of its provisions, nor any additional
contractual refationship of any kind with the Conmiractor will be valid and enforceable against UNICEF usless
set out in a written amendment 10 the Contract signed by an authorised official of UNICEF

1118 The provisions of Asticles 2 14 38 39,4, 5 7,8, 9,15 1, 11 2and 11 7 will survive provision of the
Services and delivery of ihe Deliverables and the expiry 2« earlier termination of the Contract
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