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REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2019-9155276 24 December 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

groviding Technical Support for Develop ment of Education Sector Information Management
ystem.

1. Request for Proposal

United Nations Children's Fund (UNICEF) wishes to procure the above mentioned services
through a competitive bidding process. In this respect, UNICEF would like to invite your
organization to submit technical and financial proposals as outlined in this request for proposal
and the terms and conditions contained herein.

2. Request for Information

For any queries please contact the Contracts Officer, Supply & Procurement Section by
email:nhague@unicef.org and sunroy@unicef.org. All queries will be entertained up to'5 working
days of the bid opening.

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

3. Pre-bid meeting / Conference

A pre-bid meeting will be held in UNICEF Office at BSL Office Complex, 1 Minto Road, Dhaka
1000, Bangladesh as per date and time mentioned below. Bidders are encouraged to seek
clarifications during the pre-bid meeting and all queries will be addressed at this meeting.
Date: Monday, 06th January 2020; Time: 11:00 Hrs.

Please confirm your interest to attend the pre-bid meeting by 12:00 Hrs. of 05th January 2020.

4. Submission Deadline and Proposal opening
The deadline for submission of proposals is as follows: Thursday, 16th January 2020; Time:
11:00 Hrs Bidders are advised to visit the site themselves before the submission of the bid.

PLEASE REFER TO DETAILED INFORMATION IN SPECIAL NOTES # PART Il, 1.1. FOR
MODE OF SUBMISSION.

Due to the nature of this RFPS, there will be no public
opening of proposals. Any proposals received by UNICEF after
the submission deadline will be réjected. '

PLEASE NOTE: UNDER INSTRUCTION TO BIDDERS - Clause 1.6 - 1.6.2 (Faxed Bids) will not
be applicable.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

L,gw&/ Date: 24 ] 12.] 2419

Sunanda Roy
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)

Email : sunroy@unicef.org

Approved By:

.

e e P Date: _24./2-/"]

Shayera Sania
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

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

INFORMATION _
Any request for information regarding this RFPS must be forwarded by 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$-2019-9155276 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:
Fax No:

E-mait Address:

Currency of Proposal:

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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ltem  Service Description Quantity Unit Unit Price Price
10 Development of Education Sector Informat
Development of Education Sector Informat 1 PU
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SPECIAL NOTES
PART | # PURPOSE OF THIS REQUEST FOR PROPOSAL
1.1 Background and purpose

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

The purpose of this Request for Proposals for Services (#RFPS#) is to invite proposals for
development of Education Sector Information Management System as fully detailed in the
Terms of Reference/Statement of Work attached at Annex E]

- 1.2 UNGM

1.2.1 UNICEF is part of the United Nations Global Marketplace (UNGM). Accordingly, all
proposers are requested to become a UNICEF vendor by creating a vendor profile and
submitting their national incorporation license/certificate at the Level-1 stage of vendor
registration process. For registration and instructions on how to, kindly refer to the attachment or
the UNGM site: www.ungm.org/RegistrationProcess

1.2.2 Please note that UNGM registration, including provision of national incorporation
license/certificate, should be submitted along with the bid and is a mandatory requirement for
any eventual award. _

1.2.3 We draw your attention to the link. below to the UNICEF Policy on Conduct Promoting the
Protection and Safeguarding of Children (the Policy) especially Sections 4.1 and 6.1 that state:
#4.1. UNICEF civil society partners, suppliers or vendors (including corporate consultants and
contractors, and academic or research institutions), UNICEF corporate partners, and UNICEF
National Committees are expected to ensure that their personnel report all reasonable
suspicions that UNICEF staff member or non-staff personnel, or a UNICEF individual consultant
or contractor, has engaged in conduct that is prohibited under this Policy.

6.1: UNICEF will promote the adoption by UNICEF's commercial vendors and suppliers of
robust policies for the protection and safeguarding of children. UNICEF will regard the adoption
of such policies as a positive factor when selecting vendors and suppliers.# (link attached below)
https:/iwww.unicef.org/supply/files/Executive_Directive_06-16_Child_Safeguarding_Policy -

_1 July_2016_Final.pdf.#

2. SOLICITATION

2.1 This RFPS document is comprised of the following:

a) This document _

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

¢) Annex-B: Technical Proposal # Content & Format

d) Annex-C: Contractor's experience # format

e) Annex-D: Financial proposal

f) Annex-E; Technical Evaluation Criteria

g) Annex-F: Terms of Reference

2.2 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
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successful Proposer.
PART Il - PROPOSAL SUBMISSION PROCESS
1. PROPOSAL SUBMISSION SCHEDULE

1.1 Mode. of Submission: Bidders can choose any one of the suitable mode for submission of
proposals a) Electronic submission b) By Post/Courier ¢) physical submission at UNICEF office.

a) Electronic submission

All e-mailed Proposals must be submitted to ebidsbangladesh@uniceforg, the ONLY
ACCEPTABLE E-MAIL ADDRESS for receipt of Proposals. No other recipient should be "Cc" or
"Bee" in the e-mail submission.

Proposals can be sent in batches not to exceed UNICEF's e-mail size quota of ten. (10)
megabytes per e-mail.

All e-mail communication in relation to the Proposal must clearly indicate the reference RFPS
number followed by the company name (e.g. RFPS-BAN-501234, ABCD Company Ltd) in the
"Subject" line of the e-mail.

All Proposals submitted by e-mail must be submitted as PDF (Portable Document Format) files.
Email links (e.g. to documents to be downloaded from cloud based folders) are not acceptable
unle{sg otherwise specifically requested. Proposals submitted as a link or through a link will be
invalidated.

Technical Proposal and Price Proposal must be sent as separate files and clearly indicated in
the file name; e.g. 501234 Technical Proposal.pdf, 501234 Price Proposal.pdf. No price
information should be provided in the Technical Proposal. Price proposals should be password
protected.

Upon receipt of the Proposal submission, an “acknowledge receipt” will be generated
automatically and sent to the sender's e-mail address. The notification serves as the only proof
of receipt from UNICEF.

b & c) Sealed Proposals (Submission by letter through Post/Courier OR Physical Submission)

The Proposal must be sent or physically submitted to the attention of the Bid Unit of UNICEF
Bangladesh, BSL Office Complex, 1 Minto Road, Dhaka -1000, Bangladesh (Tel: ++880 960
410 7000). Proposals not sent in this manner will be disqualified.

They must be clearly marked as foilows:

Attention: BID UNIT

UNICEF Bangladesh Country Office

BSL Office Complex, 1 Minto Road, Dhaka-1000, Bangladesh
RFPS-BAN-###.

Due date: ##., time ###.

(Bidders to fill the dotted lines above with the reference number of the RFP, due date & time as
specified in the first page of this RFP,)

Inner sealed envelope - Technical Proposal (1 original and 2 copies): Name of company, RFPS
number - technical proposal
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Inner sealed envelope - Price Proposal (1 original and 2 copies): Name of company, RFPS
number - price proposal '
In case of any discrepancy between an original and a copy, the original will prevail.

No price information should be provided in the Technical Proposal. Proposals received in any
other manner will be invalidated.

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

1.2 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by email/letter to THE DESIGNATED PROCUREMENT ASSOCIATE FOR THIS
RFP AS MENTIONED IN THE COVER PAGE that they have received this. RFPS.

1.3 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by [EMAIL/LETTER] to THE DESIGNATED PROCUREMENT ASSOCIATE FOR
THIS RFP AS MENTIONED IN THE COVER PAGE.

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

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

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

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

1.4 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.

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 LANGUAGE.

3. VALIDITY OF PROPOSALS; MODIFICATION AND CLARIFICATIONS; WITHDRAWAL

3.1 Validity Period. Proposers must indicate the validity period of their Proposal. Proposals
should be valid for a period of not less than one hundred and twenty (120) days after the
Submission Deadline. A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal of
Proposers who decline to extend the validity of their Proposal shall become disqualified as no
longer valid.
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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) If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the proposal, each such legal entity
will confirm in their joint Proposai 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
Vegture Agreement among the legal entities, which will be submitted along with the Proposal;
an

(i) if they are awarded the contract, the designated lead entity will enter into the contract with
UNItCEF, 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.

(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 all other member entities. '

4.3 Proposals from Government Organizations. The eligibility of Proposers that are wholly or
partly owned by the Government will be subject to UNICEF's further evaluation and review of
various factors such as. being registered as an independent entity, the extent of Government
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
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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 Instructions 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://www.unicef.org/supply/index_procurement_policies.htmi;

# Review the UNICEF policies publicly available on the UNICEF Supp[y website:

hitp://www.unicef.org/supply/index_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
confirms acceptance of UNICEF's stated requirements. The Proposer should identify any
substantive assumption made in preparing its offer. The deferral of a response to a guestion or
issue to any contract negotiation stage is not acceptable. Any item not specifically addressed in
the Proposal will be deemed as accepted by the Proposer. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Proposal.

5.4 Ali 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.
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5.8 Technical Proposal: The Technical Proposal should address the criteria and requirements
outlined in this RFPS, paying particular attention to its Terms of Reference/Statement of Work
and its evaluation criteria. 1t is important to note that UNICEF actively welcomes innovative
proposals and original solutions to the stated service need. NO PRICE INFORMATION
SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

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

6. PROPOSAL DOCUMENTS; CONFIDENTIALITY

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

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

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

7. MULTIPLE PROPOSALS AND PROPOSALS FROM RELATED ORGANIZATIONS

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

7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Proposal then neither the lead
entity nor the member entities of the joint venture may submit another Proposal, either in its own
capacity or as a lead entity or a member entity for another joint venture submitting another
Proposal.

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

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

(b) any one of them receive or have received any direct or indirect subsidy from the other(s); or
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(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 il - AWARD/ADJUDICATION OF PROPSALS
1. AWARD

1.1 Proposal Evaluation Process. The evaluation is carried out by UNICEF in accordance with
(L‘jJNICEF's- regulations, rules and practices and all determinations are made in UNICEF's sole
iscretion.

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
provicée 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
requirements stated in this RFPS on the basis of the Proposal evaluation approach set out
below.

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

1.2 Proposal Evaluation Approach.

Weighted scoring evaluation approach

Following closure of the RFP, proposals will be evaluated by a UNICEF evaluation team to
assess its merits. The evaluation will be restricted to the contents of the proposals, bidder
profile, relevant experience, client list, financial status and price proposai.

A two stage procedure will be followed in evaluating proposals, with evaluation of the technical
proposal being completed prior to any evaluation of the financial proposal. Evaluators of the
technical proposals shall have no access to the financial Proposals until the technical evaluation
is completed.

The e.\ea;iuation criteria will be a split between technical and commercial (price proposal) scores
(70 / 30).

a) Technical Evaluation

Technical Proposals will be evaluated on the basis of their responsiveness to the terms of
reference, applying the evaluation criteria and the point system specified below. Each Technical
Proposal will be given a technical score. Technical Proposals receiving the minimum qualifying
points or higher, will be considered technically responsive.
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For this RFP, the Technical Proposal has a total score of 70 points. Bidders must score
minimum of 49 points to be considered technically compliant and in order, for the Financial
Proposals to be opened. Financial proposal has a total score of 30 points.

FOR THIS RFP THE TECHNICAL PROPOSALS WILL BE REVIEWED CONSIDERING THE
EVALUATION CRITERIA SHARED IN "ANNEX-E."
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After the completion of the technical evaluation, the financial proposal will be opened. Proposals
which are considered non-technically compliant and non-responsive, will not be given further
consideration.

b) Price Proposal (commercial evaluation)

The financial scores will be arrived at based on the formula specified in para-6.5, whereby the
lowest evaluated Financial Proposal (Fm) will be given the maximum financial score (Sf} of 30
points. The financial scores of the other proposals will be in inverse proportion to the lowest
price.

The evaluation formula is outlined as follows:
Sf = 30 x Fm/F, in which Sf is the financial score, Fm is the lowest price and F the price of the
proposal under consideration.

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). '

From the time the proposals are opened to the time the contract is awarded, bidders shall not
contact UNICEF on any matter and any attempt to influence UNICEF in its evaluation of the
proposals and award recommendation, may result in rejection of the proposal.

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

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

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

(d) to invalidate any Proposal that, in UNICEF's sole opinion, fails to meet the requirements and
instructions stated in this RFPS;

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

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

PART IV - REQUIREMENTS
1. PRICE AND PAYMENT

1.1 Price. The fee for the services and deliverables will be treated as inclusive of all costs,
expenses, charges or fees that the Proposer may incur in connection with the performance of
the work. The Proposer is invited to offer any unconditional discounts. Further, the Proposer
may offer early payment discounts, i.e. payment within a specific period of 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 Bangladesh TAKA for National bidders
and US Dollars for International 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 US
Dollars will be converted into US Dollars 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, uniless otherwise specified in the RFPS documents.

1.5 Pre-Payment. Please note that UN Financial Rules and Regulations do not permit
prepayment such as COD or LC. The standard payment terms are net 30 days from the receipt
of the invoice and proof of delivery/acceptance of deliverables.
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2. IMPLEMENTATION

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

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

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

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

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

Having selected a Proposal partly on the basis of an evaluation of the key experts presented in
the Proposal, UNICEF expects the contract to be executed by these specific experts. As the
expected date of mobilization is given in the RFPS, UNICEF will only consider substituticns 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 organization of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibitity
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
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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
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
liguidated damages from the Contractor and, at UNICEF's option, the Contractor will pay such
liguidated damages to UNICEF or UNICEF will deduct such liguidated 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 vaiue 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 submiitting 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 obiigations 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 outcome that may be acquired under any resulting contract.

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

2.7 1t 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 resuit of
this solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
policies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitation and sexual abuse.

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

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

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

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

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

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

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

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
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international inter-governmental organisation. The Proposer will immediately disclose to
UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any such
sanction or temporary suspension during the term of the contract. If the Proposer or any of its
affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of any resulting contract, UNICEF will be entitled to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, 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://www.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupt, frauduient, 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
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doing business with UNICEF and any other entity of the United Nations System in the future.
4. AUDIT

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a
contract awarded in relation to this RFPS, including but not limited to the award of the contract
and the Proposer's compliance with the provisions of Article 3 above. The Proposer will provide
its 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\(ljl é‘tSE }?gents to provide reasonable cooperation with any audits or investigations carried out by

5. VALUE ADDED TAX

Reimbursement of 15% VAT: The applicable VAT rate for the contracted services will be settled
as per applicable/prevailing government VAT rates law. In order for UNICEF to make payment
of the applicable VAT and thereafter submit claim for refund of the same from the relevant
government VAT authorities, the service provider will be required to submit Tax invoice with
proof of valid VAT payment with mandatory particulars/contents of legal VAT requirements and
acceptable to government VAT authority, please note the details below:

(i) ORIGINAL INVOICE: In the invoice, the bill amount and VAT amount has to be segregated.
(i) MUSHOK-11: Vendors need to submit the original copy of Mushok-11. It has to be certified
by the Revenue Officer or Assistant Revenue Officer of relevant VAT circle of the vendor. Also, it
has to be submitted within 3 months of issuing Mushok-11.

(i) TREASURY CHALLAN: Vendor needs to submit the original copy of Treasury Challan or
photocopy copy of Treasury Challan attested from the relevant VAT circle. Also, it has to be
submitted within 3 months of issuing Mushok-11.

If VAT is applicable contractor should claim it as part of the original invoice (applicable hoth for
partial-or full payment).

6.0 STRIKES / HARTALS
Should hartal(s) be declared on the RFP closing day the time and day for closing/opening of the

bid will remain unchanged. In such a situation if the proposals were not submitted then the
bidder(s) are requested to submit their bids as outlined in the mode of submission.
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

1.2 The Bid Form/Request for Proposal for Services
Form must be s1§ped, and submitted together with the
Proposal. _ The Bid Form/Request for  Proposal for
Services Form should be signed by the duly authorized
representative of ‘the submitting company.

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

1.4 Proposers should note that Proposals received in the
following manner will be invahidated:

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

b) received after the stipulated closing time and date;

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

RFP(S);
d) 1in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal shouid
address the -criteria and requirements outlined in this
REP(S), paving particular attention to its schedules/Terms
of Refererice/Statement of Work and its _ evaluation
criteria. It is important to note that UNICEF actively
welcomes inngvative proposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1,7.2 The Proposal must be sent for the attention of
unit/team and address as specified in this RFP/RFPS.
Proposats not sent in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:
Name of com{[;any

[RF%S}% NO.T
NA] OF UNIT & UNICEF OFFICE ADDRESS])

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

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

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

Proposals  received

invalidated.

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

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

1.8 Faxed Proposals (as applicabie)

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 Proposals must_be submilted to the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
“Cc" or "Bec” in the e-mail submission,” Proposals not
sent in this manner will be disqualified.

1.9.3 Al Proposals submitted by e-mail must be
submitted ‘as emai] attachments, The Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicated as such in the file name (e,g.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e,g. to documents to be
downloaded from cloud based folders) are not acceptable
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 c!osipig time
and date will be kept unopemed. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will be considered.

2.2 UNICEF will accept mo_ responsibility for the
premature opening 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 Trepresentative, may attend
the public Proposal ogemng at the. time, date and location
specified in the RFP(S) documents.

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

4. AWARD NOTIFICATION

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

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

1.1 In these General Terms and Condittons {Services), the following wrms have die following
meaning:

"Affiliates” 'means, with respect 10 the Comtracter. any of s corporae affiliales or associales;
including parerit entities, subsidiaries, and other entities in which it owns a substantial imerest.

*Confidentia) (pformation” means information or dara thai is designaled as confidential at-the time of
exchange between the Parties or prompily identified as confidential In wriiing when furnished in
int'ang_itile forin or disclosed orally, and includes information, the confidential or propriétary nature of
which, is or shouid be reasonably apparewt from the inherent nature, quatity- or chasacieristics of such-
information.

*Contract* means the sepvices contract that incorporaes these General Terms and Couditions of
Contragt (Servicesj. It includes conwracts for services issued by UNICEF, whether or not they are
issued under a long-lerm arrangement or similar contract;

*Contractor™ means the contractor named ‘in the Congract.

*Deliverables’ means the work produgt and other oufput of the Sérvices required to be delivered by
Ceutractor a5 part of the Services, as specified in the reevant secrion of the Contract,

*Disabling Code* means any virus, back door, timer or other  limiting rouiine, instruction or design,
or other malicious, llickt or -similar unrequested cods that may have the consequence (whether by
design or unintentionally) of disrupting, disabling, harming, cizcumventing security coatrols or
otherwise impeding in any manser the normal operadon or performance of () any software or service
or (i) ‘any UNICEF information system or network,

“tnd User” means; in (hé evemt that the Services or Deliverables involve the use of any information
sysiems, any and all UNICEF employées, consoliams and other personnel and any other external
users coilaborating with UNICEF, in each case, authorized by UNICEF to acéess and use the
Services andfor Deiiverables.

"Fee” is defined in Article 3.1,

"Host Goiermment® means 3 Governmént with which UNICEF has & programme of development
cooperation, and includes @ Govenmenl of a country in which UNICEF provides: humaritarian
assistance.

Centractor's "Key Personmei™ are; {i) Personne identified in (he proposai as key individuals (as 2
‘minimum, partners, managers, senior auditors) to be assigned for pamiciparion in the performance of
the Contract; (i) Persomnel whose resumes were. submitted with the proposal: and (iii) individuals
whe wre designamd as key persomnel by agreement of the. Contractor and UNICEF during
negotialions.

*Parties” means the Conwaclor and UNICEF fogether and a “Pary” means sach of the Contractor
and "UNICEF,

Coniractor’s "Perscnnel” mieans the Contracior's officials, employees, agents, Individual sub-contractors
and other representatives,

“Security Inciderd” means, with Tespect o any information -system, service or network -used in the
delivery  of the Services or Deliverables, one or more events that (a) indicates that the security of
such information system, service, or metwork may hiave been breached: or compromised and (b} Lhat
such breach or compromise cowid very likely compromise the. security of UNICEF's Confidential
Information or weaken or impair UNICER's operations. Secusity Incident includes any acrual,
threatened or reasonably suspected unauthorized -access io, disclosure. of, use of or acquision of
UNICEF Dala that compromises the security, confidentiality, e imegrity of ther UNICEF Data, or. the
abitity of UNICEF or End Users to access the UNICEF Daca,

“Services" means the service$ specified in the relevant section of the Comiract,

“UNICEF Data” means any and ail information or data in digital form or processed or held in digital
form that {a} are provided to the. Contractor by, or on. behaif of, UNICEF andfor End Users under

the Comtract or through UNFCEF's fndfor End Users’ use of the Services or in connection with™ ihe
Services, or (b) are collecied by the Contractor in' the performance, of the Contract,

*UNICEF  ‘Supply  Websie™ means UNICEE's public  access available @t
Hutp:fwww umicef.orglsupply/index_procuzement_policies.himi, as may be updaied from time to flme.

webpagé

12 These Gemersi Terms and Conditions of Contract, UNICEF's Policy Prehibitng and’
Combarting Fraud and Corruption, 1he UNICEF's Policy on Conduct Promoting the Protection and
Safeguarding. of Chiildren, the UN Supplier Code ‘of Conduct and UNICEF's Information Disclosure
Policy referred to in the Conwrart, as well as dther policies applicable 1 the Cenwractor, are pablicly
available on \he UNICEF Supply Website, The Contractor represents that it bas- reviewed all sich
poticies as of the effective date of Lhe Contract.

2, Provision -of Services. and Deliverables: Contractor's Persomnel; Sub-Contractars
Pravisioni- of Services and Deliverables

24 The Coniractor will provide the Services and deliver the Deliverables in accordance with the
scope of work sét out in the Comract, including, but not limiied 10, the time for delivery of the
Services and Deliverables, and ‘lo UNICEF's saisfaction. Except. as expressly provided in the
Contract, the Conrracter will be responsible ac its sole cost fof providing all the necessary. petsonnel.
equipment, material and ‘supplies and for making ail arrangements . necessary for .the performance and-
completion of the Services and delivery of the Deliverables under the Contract.

2.2 The Contractor acknowledges that, other than as expressiy set oul in the Contract, UNICEF
wili have ne obligation to provide any assistance 10 the Centractor and UNICEF makes no
representdtions a5 10 the. availability of any facililies, equipment, materials, sysiems.or licenses which
may be heipfid or useful for the fulfillment by the Contractor of jts abiigations under the Contragl. If
UNICEF provides access 1o and use of UNICEF premises, facilities or systems (whether on slte or
remotelyd 10 the Conmtracter for the purposes of the Contract, the Comtracter will Ensure thal its
Personnel of sub-coniraciors wilt, ar ali fimes (a) use such access exclusively for he specific purpose
for which the access has been granmed and (b} comply with UNICEF's security and other regulations
and instroctions for such access and use, fncluding. but not limited 1o, UNICEF's information seeurity
policies. The Contractor will ensure that only those of its Personnet thar have been authorized by the
Comwractor,- and approved by UNICEF, have access to UNICEF's premises. facilities ar systems.

2.3 The Conractor will use its best.cfforts 1o accommodate reasonable requests for changes {if
any} to the scope of work of the Services.or lime for provision of the Services or delivéry of the
Deliverables, [f UNICEF requests any material change to the scope of work ar ume for delivery,
UNICEF and the Contractor will negotlate any necessary changes lo- the Contract, including as 1o the
Fee and the fime schedule under the Comzact. Any swch agreed changes will become effective only
whei they are’ set oul in a writien amendment to the Contract signed by both UNICEF and (he
Contractor, Should (he Parties. fail to agree an any such changes within thirty (30 days, UNICEF
will have the option te lerminate the Contract withous penally notwithstanding -any other provision of
the Contract.

24 The Contractor will neither seek nor accept instuctions from any entity other than UNICEF
{or entilies authorized by UNICEF to give instuctions to the Contractor} in conneciton with the
provision of the Services or development and delivery of the Deliverables.

2.5 Tile o any éqiipment and ‘supplies which may be- provided to the Countractor by UNICEF,
will remain with UNICEF. Such equipment and. suppiies “will be retumed w UNICEF at the
conclusion of the Coutract or when no- longer needed by the Contracior in the same condition as
when they were provided to the Contracior, subjéct 1o normal wear and tear. The Comracter will pay
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyond
normal wedr and tear,

Non-conforming Services and Consequences. of Delay

R If the Coniractor deiermines it will be unable o provide the Senvices or deliver the
Deiiverables: by the date stipulated in the -Coniracy, the Contractor will {i) immediately ronsalt with
UNICEF 1o determine the most-expediions means for delivery of the Sérvices and/or Deliverables
and (i} rtake necessary action lo expedite delivery of the Services andfor Deliverables. al the
Contractor's cost (umless the delay is due to force. majeure as defined in Amicle 6.8 below}, if
reasonably so requested by UNICEF.

21 The Contractor acknbwledges that UNICEF may monitor- the Contracior's performance uader

Page 22 of 28



unicef &

ANNEX A
GENERAIL TERMS AND CONDITIONS

the Contract ahd may at any lime evaluage the quality of the Services provided and the Deliverables
to determise whether or nor the Services and Daliverables confedm o the. Contrict. The Contractor
agrees 1o -provide its full cooperation with such performance monitoring and evaluation, at mo
additional. cost or expense to UNICEF, and will provide relevant information as reasonably requested
by UNICEF, including, but. rio} limited to, the date of feceipt of the Contract, detailed -siatus cpdates,
costs to be charged and payments made by UNICEF or. petiding. Neither the evaluation of the
Services and Delivergbles, nor faiture 1o underfake any such evaloaiion, will relieve the Comtracter of
any of its watranty or ofher obligations under the Conwract.

2.8 I the Services or Deliverables provided by the Contractor da not conform to the requirements
of the Comract or are delivered late or incomplete, without prejudice to any of iis other righis and
remedies, UNICEF ¢an, at its opiion:

(a) by written noiice, réquire the Conractor, ar the Contractor's expense, to remedy its
petformance, inchudling any deficlencies in the Deliverdbles, 10 UNICEF's satsfaction within thirty
(30) days after receipt of UNICEF's notice (or ‘within ‘such shorter period as UNICEF may
determine, in its sole discretion, is necessary as- specified in the. notice);

(9] require- the Conteactor to refund all paymenis (f any} made by UNICEF in respect of such
non-canforming ot incompiele -performance;

{c) procure ail or part of the Services and/or Deliverables from cther sources, and fequire (he
Contractor to pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverables;

) give written notice o terminate the Contract for breach, in accordance with Article 6,1 below,
if the Comractor falls to remedy the breach within the cure period specified in Anicle 6.1 or if the
breach is not tapable of remedy;

e) require the Coptractor 16 pay Jiquidated damages as set out in the -Comract,

29 Further 50 Article 11,5 below, the Contractor expressly acknowledges that il UNICEF takes
delivery of Services or Dieliverables that have been delivered late or otherwise not in full compliance
with the recquirements of the C'omract! this does noL constwie a waiver of UNICEF's righis in
respect of such laie or non-compliant performance,

Contractor's Personnel and Sub-Contraclers

210 The following provisions dpply with regard to the Comractor's Personnel:
(2) The provisions of Article 7 (Bthicet Standards} will apply to the Conlractor's Personnel as
expressty stated in- Anicle 7,

3] The: Contractor will be responsible for the professiondl and technicai competence of the
Personnel it assigns 10 perfonm work under the Contract and ‘will select proféssionally qualified,
reliable and competent individuals who wilb be able to effecrively -perform the obligations under e
Contract and who, while dolng so. will respect the local laws and customs and conform to a high
standard of morali-and ethical conduct,

(c} The qualifications of any Personnet whom (he Contractor may assigh or may propose- to assign
1o perform, any obligations under the Comtract will -be substantiaily the same a2s, or better than, the
qualifications of any personnel originafly proposed by the Contractor.

{d) At any time during the term ‘of the Centract, UNICEF can mike a written request that the
Contractor replace one ot more. 6f the assigned Personnel. UNICEF will sot be required 1o give an
explanation or justificadon for this- request, Within seven (7) working days of receiving UNICEF's
request for replacement the Comtractor must replace the Parsomnel in question with Persanne!
acceplable to UNICEF, This provision alse extends to Personnel of the Coniractor whe have “account
manager” or “relationship manager® type functions, '

te} if one or more of Contractor's Key Personnet become unavailable, for any reasen, for work
uiider the Temzact, the Comtrattor will (i} notify the UNICEF comtraclng authority at least fourtesh
{13) days in advance; and (i) obrain the UNICEF contractirig authority’s approval prior o making
any subStitutiot of Key Personnel, In natifying the UNICEF contracting. authority, the Contzactor will
provide an explanation of the circumstances necessitating the proposed replacement(s} and submit
justification, and gualification of replacement Pessofinel in sufficient detall 1o permit evaluation of the.
impact om the engagernent.

m The -approval of UNICEF of any Personne! assigned by the Contractor fincluding any
replacement Persounely will not refieve the Contractor of any of its obligalons under the Contrac.
The Contracter’s Personne!, including individual sub-contractors, wilt not- be considered in any respect
as being the employees or agent§ of UNICEF,

{7 All expenses of the.withdrawal or replacement of the Contractor's Personnel will, in all eases,
be bome exclusively by the Contracior,

21 The Comtractor will obtain the prior written approval and clearance of UNICEF for all
institutional sub-contractors’ it proposes -lo Use in’ connectipn with the Comract. The approval of
UNICEF of a sub-contractor -will ot religve the Contractor of any of ils obligations under the
Contract; The terms of any subcontract will be subject to,. and will be construed in a manner that is
fully in accordance with, all of the terms and conditions of the Contraci.

212 The Contzagior confirms that it has read UNICEF's Pelicy on Conduct Promoting the
Protection and Safeguarding: of -Children. The Contractor will ensure that its Personnel understand the
notification, requirements expected of them and will establish and mainiain appropriate ‘measures to
promote comptiance with such requiremenis. The Conmtracior will further cooperate with UNICEF's
implementation of this policy.

2.13 The Contractor will supervise its Personnel and sib.contractors and will be fully responsible
and liable for all Services performed by its Personnef and -sub-contractors’ and for their compliance
with-thé terms and condirions of the Contract.

2.14 The Contractor will comply with all applicable imternational standards and national labor
Taws, rules and. regulations relating to the employment of national and interational staff-in connection
with the Services, including, but not limited to, Jaws, miles and regulations associated with the
payment of the. employer's portions of income tax, insurance, sogial security. heaith insurance,
worker’s compensation, retirement funds, severanée or other similar payments. Withour Hmiting the
provisions of this Article 2 or Aricle 4 below, the Contractor wili be fully responsible and liable
for, and UNICEF will not be lisble for (a) all payments due o its Personnel -and- sub-contractors: for
their services in relaiion (o the performance of the' Contract; (b) any action, omission, negligence ar
misconduct .of the Comtractor, its Personnel .and. sub-coniractors; (ci any insurance coverage which
may be necessary or desirable for the purpose of the Contract: (dy the safety and secunty of the
Contractor's. Personnel and sub-coniraclors’ personnel; or (e) any costs. gxpenses. of glaims associzied
with any illness, injury, death or dissbility of the Conmtraclor's Perscnnel and -sub-contraciors”
personnel, it being understond thai’ UNICEF will have no liabilily or responsibilitywith regard 1o any
of the event$ referred io in thi$' Article 2.14.

3. Fee; lnvoicing; Tax Exemption; Payment Terms

31 The fez for the Services is the amount in the currency specified in the fee section of the
Contract {the "Fee™), it being understood that such” ameunt is $pecified in United- Statgs dollars unless
othgrwise expressly provided for in the fee section of the Contract, Unless expressly stdted otherwise
in the Contract, the Fee is inclusive of ali costs, expénses, charges or fees that the :Contractor may
incur in cenngerion with the performance of its obligations under the Contraci; provided that, without
prejudice to or limiting the provisions of Aricle 3.3 below, all duties and other taxes Jmposed hy

'any authorily or eniity must be separaely idgntiﬁed.' It is understood and agreed that the: Comractor

will not request any change to the Fee aftef the Services or Deliverables tiave been provided. and that
the Fez cannot be changed except by written agreement between the Parties before the relevant
Service or Deliverable is provided, UNICEF will ner agree to ciianges (o the Fee for modifications
or-Interpretations of the scope’ of work if those modifications or imerprefations of the scope of work
havé alrezdy been inidated by the Conwacter. UNICEF will not be Nable to pay for any work
condiicted or rhaterials providéd by the Comractor that are outside the scope of work or ‘were. not
authorized in advance by UNICEF.

32 The Contractar will issue invoices 1o UNICEF only afier the Contractor -has provided the
Services for components of the Services) and delivered the Deliverables {or Installments of ihe
Deliverabies) in accordance with the Contract and to UNICEF's saisfaction. The Contractor will fssue
{a) ene (1) inveicé in respect of thé payment being. sought, in the currency specified in the Contract
and in English, indicating the Contract identification number listed on the front page of the Contragl:

and (b} pravide 2 clear and specific déscription of the Services provided and Deliverablés delivered,

as:.well ‘as ‘supporting documentation for reimbursable expenses if any, in sulficient detall to permit
UNICEF 10 verify the amounts stated inithe inveice,

13 The Contractor authorizes UNICEF 1o deduct from. the Comtractor's invoices any amouor
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representing direct laxes (except charges for utiliies services) and cuswoms restritions, dities and
charges of a similar nawre. in Tespact -of anicles imported or exported for UNICEF's officlal use in
abcordance with the exemption from tax iz Anicle II, Section 7 of the Conventien of the Privileges
and Immunities of the Uriled Nations, 1946, in the event any governmental anthority refuses 10
recognize Wi exemption from taxés, resrictions, duties or charges, the Contractor will immediately
consult with UNICEF (o determine 4 mutually acceprable procedire, The Contractdr will provide. full
cooperation to UNICEF with regard {o securing UNICEF's exemplion from, or refund -of -amounts
paid as, value-added taxes or taxes of a stmifar nawre,

34 UNICEF will notify the Comtrmetor of any dispute or discrepancy in the conent or form- of
any invoice. With respect to disputes regarding enly a porton of such invoice, UNICEF will pay the
Centractor the amount of the undisputed porticn in accordance with Aziele 3.5 below, UNICEF and
ihe Coatractor will consult in good Taith io prompily resolve any dispute” with respeci. to any itivoice.
Upon resolmion of such dispute, any amounts thal have pot been charged -in accordance with the
Contract will be deducted from the invoice(s) in which they appear and UNICEF wili pay any agreed
remaining items in the invoice(s) in accordance with Armicle 3.5 within thirty (30) days after the final
resolution of such dispute,

33 UNICEF wilt pay the uncomtesied amount of the Comiractor's invoice within thirty (30) days
of receiving both the invoice and the. required supporting documents, as referred 10 in Article 3.2
zhave. The amount pald will reflecs any discouny(s) shown under the payment terms of the. Contracl.
‘The Contragtor witl not be endiled to interest on any late payment or any sums payable under the
Caontract hor any accrued interési on paymenis witbheld by UNICEF in connection with a dispute.
Payrent will not- relieve the Coniractor of its obligations under the Comiraet and will not be deemed
to be acceptance by UNICEF of, or waiver of any of UNICEF's rights’ with regard (o, (he
Coniracior's performance,

3.6 Each invoice. will confirm the Contractor’s bank account details provided to UNICEF as pari
of the Contractor's registration process with UNICEF. Ali paymenis cue to the Contractor under Lhe
Contracy will be made by elecronic funds trasfer to that bank account. It is the Contracior’s
réspensibility o ensure that the bank derails supplied by il to UNICEF are up-lo-date and accurate
and niotify UNICEF in writing by an. auibiorized represeiative of the Coniractor of any changes in
bank details- together with supperting documeniation satisfactory to UNICEF.

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in réspect of
any Invaice.if, in UNICEF's opinion, the Contractor has not performed- in accordance with the terms
and conditions of the Contract, or if the Comtractor has nov provided sufficient documeniation in
suppont of the. invoice.

A8 UNICEF will have he right 1o set off, againsi any amount or amounms due and payable by
UNICEF 1o the Comractor under the Coftract, any payment, indebtedness or other claim (including,
withour limitation, any overpayment tnade by UNICEF 1o the Coniractor} owing by the Contratior o
UNICEF under the Coniract or under any other contract or agreement berween the Panies. UNICEF
will 101 be required o give the Conmtractor prior notice before exercising, this right of Set-off {such
notice being waived by the Comractor), UNICEF wili promptly nolify the Coniractor afier ‘i has
exercised such right ‘of se(-eff, cxplaining the reasons for such set-off, provided, however, thal the
failure to give Such notification will nor affect the validity of such set-off,

3,9 Each of the invoices paié by UNICEF may be subject to . post-payment audit by UNICEF's
external and internal auditors or by ather authorised agenis of UNICEF, at any lime during the ferm
of the: Contract and for three (33 years after the Contract leeminates, UNICEF will be enditled 10 a
refund from the Contractor of amounts such audit or audits determine were mot in accordance With
the Contract regardless of (he reasons. for such payments (includiog but not fimited: fo. the actions or
inactions of UNICEF saif and other persomnel},

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

4.1 The Contractor reprosents and warranis that as of the effective date and throughout the tem
of the Contract: (a) the Contractor has the fuil authority and power to enter into the Comiract and to
perform Q1s obligations under e Contract and the Contract is 2 legal, valid and binding obligatien:
enforceable against it in agcordance with its terms; (b) afl of the information it has previously
provided to UNICEF. or mat it provides - UNICEF during the lerm of the Contract, concersing the
Contraetor and the provision of the Services and ihe delivering of the Deliverables is rue, cormect,
accurale and nor misleading: o) It is fnancially solvemt and is able 1o provids lhe Services to
UNICEF in accordance wilh tie terms. and conditions of the Contract; (d) it has, and will maintain

tmiroughout the tem: of the Coniract, afl rights, licenses, authorily and resources necessary, as
applicable, to provide the Services and deliver. the Delivérables to UNICEF's satisfaction and 10
perform its obligations under the Coniraét; {e} the work product iy and will be- original to the
Comtraczor and does not and will not infringe any copyrigh; rademark, patent or dther proprietary
dight of any third party; and () except As otherwise expressly stated in the Comract, It has not and
will not enter into any agreement or arrangement what restrains or resiricts amy person’s  rights 1o
use, sefl, dispose of or othervise deal with any Deliverable or other work resuiting from the
Services. The Contractor will fulfill tis commitments with the fuilest regard (o the .interesis of
UNICEF and will refrain drom ady -action which miy adversely affect UNICEF or the United
Natians,

4.2 The Contractor further represents and warrams, as of the effective dawe and throughout the
term of the Contract, that it and its Personnel and sub-contraciors wifl perform the Contract and
provide the Services and Deliverables (a) in 2 professional and wotkimanlike manper; (&) with
reasonable care and skill and in accordance with the highest professional standards accorded to
professionals providing the same or substantially similar services in a same Indusiry; fc} with prioriy
equal .fc thal given to the same or similar services for the Cootracior's other clients; and (d) In
accardance -with all laws, ordinancss, fules. and reguiations bearing upon the performance of dis
obligations under thé¢ Contract and the provision of the Services and Deliverables.

43 The representations and warramies- made by s Contractor in Anicles 4.1 dnd 4.2 above are-
made ta and are for the benefit of (a) each enlity (if any) (hat makes a direct fimancial contribution
t0. UNICEF ro procure he Services and -Dellverables; and (5} each Governmemt or other emtity (if
any}.that receives the direct benefit of the Services and Deliverables.

indemnification

4.4 The Contractor will indemnify, hoid and save harmless and defend,. al its own expense,
UNICEF, fts offictals, employees, ¢odsultants and agetcs, each emity that makes & direct finantial
coniribution to UNICEF to procure the Services and Deliverables and each Government or other
entity that receives the -direct benefit of the Services and Déliverables, from aad against all ‘suily;
claims, demands, losses and Hability of .any nature or kind, including their.costs and expensés, by
any third party and arsing out of the acts or omissions of the Contractor or its Personnel or
sib-tontractors, in ‘the performance of the Contract. This provision will exend. 1o but not be limited to
(2} ciaims and ligbility in e nawmre of workers’ compensation, (b) product labllity, and (e} -any
actions of claims. pertaining to the alleged infringement of a copyright or other intelieciual property
rights or licenses,; patent, design, rrade-name or trade-mark arising in comnection with the Deliverables
or other liability arising cut of the use of patenied inventions or devices, -copyrighted malenal or
other intellectual property provided or dicensed o UNICEF under the terms of the Contract or used
by the Consractor, ils Personnel .or sub<contractors in the performance of the: Contract,

4.5 UNICEF will report any such suits, proceedings, claims. demands, losses er liability to the
Coritrdctor within a reasonmable period -of time after having received acmal netice. The Contrasior will
nave sole courrol of the deferice, settlement and compromise of any such suft, proceeding, claim or
demand, except with. respect to the assertion or defence of tie privileges and immunitles of UNICEF
or any mater refating 10 UNICER's privileges and immunities {ncloding’ matters relating 10
UNICEF's relations with Host Govertments), which as berween the Contracter and UNICEF only
UNICEF isself (or relevant Governmental enfities) will assert and maimain, UNICEF will have the
right, 2t its own expense, o be represented in any suck suit, proceeding, -claim or demand by
independsnt counsel of its ewn choosing.

Insurance
4.6  The Comractor will comply with the. following insurancé Tequirements:

fa) The Contracior will ‘have and maintain in effees with reputable insurers and in sufficient
amounts, insyrance against ali of the Contractor’s risks under the Coniracl (including, bur net fimdted
to, e risk of claims arising out of or refated w0 the Contracior's performance of the Contract),
ingluding the following:

] Insurance agaiust ali risks.in respect of s property and any equipment used for the
performance of the Contract:

) General liabitity insurance. against ail risks in respécr of theé Contract :aud claims arising out of
the Contract in an adequate amount to cover 2l claims arising from of in connection with the
Contractor’s. performanes under the Contract;
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(i All appropriate workers' compensation and employer's liability insurance, or iis ‘equivalent,
with respect to fis' Personnel. and sub-tontractors to-cover claims for death, bodily injury or dimage
to property arsing from the performance of the Contracr; and

(iv)  Such other inssrance as may be agreed upon in writing between UNICEF and the Contracior.
[t} The Coniractor will maintain the insurance coverage referved 1o i Article 4.6(a) above during

the- ferm of ke Contfact and for a petiod afier the Comract terminares extending 10 the end of any
applicable limitations period with regard to claims against which ihe insurance is obiained,

{c3 The Conractor will be responsible to fund all amounts within any policy deductible or
retention,
) Ex¢ept with regard to the inswrance referred o in paragraph (a)iii) above, the insurance

policies for the Contrectar's insurdnce required under this Anicle 4.6 will (i) name UNICEF as an
additional insured; (ii) includé a waiver by the insurér of any subrogalion rights against UNICEF; and
fiii) provide that UNJCEF will receive thiny {30y days' writen podee from the. insurér prior w any
canceliation or change of coverage:

(e} The Comtractor will, upon tequest, provide UNICEF with satisfactory evidence of the insurance
reqtired under this-Article 4,5,

i Compliance with the: insurance reguirements of the Contwract will not iimit the Contractor's
liability eithér under the Contract ot otherwise,

Liability

4.7 The Comtractor will pay UNICEF promptly for all loss, destruction or damage o UNICEF's
property caused by the Contractor's Personne! or sub-contractors in the performance of the Contract.

5. Intellectual Property and Other Proprietary Rights; Data Protection; Cenfidentiality
Intellecrual Propefty and Other Proprietary Righis
i Unless otherwise expressly provided for in the Contract;

(a) Subject 10 paragraph (b) of this Amicle 5.1, UNICEF wilt be: eatitled . &l jinretlecnzal property
and olher proprietary rights including but not limited to patents. copyrights and trademarks, with
regard 1o products, processes, inventlons, ideas, know-how, decuments, data and other maierials
{“Contract Maierjals"} thar (i} thé Conrractor develops for UNICEF under (hé Contract and which
beir 2 dire¢t relation to the Contract or (i) are produced, prepared or collected in consequence of, or
during the course of, the performance of the Contract, The term "Coniract Materials” includes, but is
noi limited to, .all maps, drawings, photographs, plans, -reports. recommendations, estimates,
documents developed or received by, and alt other daia compiled by or received by, the Contracior
under the Contract. The Contractor acknowledges and agrees that Contracl Materials constitute works
made for hire for UNICEF, Contract Maerials will be treated as UNICER's Confideniial Information
and will bé delivered only ¢ authorized UNICEF officials on expiry or termination. of the Costract,

) UNICEF will ot be entitled to, and will aot claim any ownership imerest in, any ittellecnal
property or ather proprietary rights of the Coutractor thal' pre-existed the performance by the
Contractor of its obligations under the Comtract, or that the Comractor may -develop or acquite, of
may have developed or acquired, independently of the performance .of its obligations under the
Contract. The Centractor grants to UNICEF & perpetual, non-exclusive, royaity-free license o .use
stich. intellectugl . property or other proprietary rights solely for the purposes of and in accordance with
‘the requirements of the Cofitrast.

) At UNICEF's request, the Comractor will iake all nécessary sieps, ‘execute all pecessary

doguments. and generally assist in securing such proprietary rights and transferding them: (or, in the
case, intelectual property referred 10 In paragraph (o} above, licensing) them to UNICEF in
compliance with the requirements of the applicable law and of the Contract,

Confidentiality
52 Coenfideniial Information thas is considered proprietary by either Pamry or that is delivered or

diselosed by one Party (*Discloser”) to the other Paity (“Recipiess”) during the course of performance
of the Conltract or in connection with the subject matier of the Contract will be held in confidence by

the Recipient, The Recipiewt will use the same c¢are and discretion o avoid disclosure of the

Discloser's Confidential Information as the Recipien: tses for its own Confidential Thformation and
will usé the Discloser's Confidential Information selely for the .purpose for wiich it was disciosed (0
the Recipient, The Recipient will not disclose the Discloser's Confidential information to any otfier

party:

{a) except to those of its Affiliates, employees, officials, representatives, agents and sib-vontractors
who have 4 ticed to know such Confidental Information for purpeses of performing obligations under
the Contract; or

() unless tie Confidential Information (1) is obrained by the Recipient from a third party without
restriction; (ii) is disclosed by (he Discloser o a third party withoui any obligation of conRderitiality:
Gif) is known by the Recipient prior 1o disciosure by the Discloser; or fi\{} ‘at any time Is- deveioped
by the Recipient completely independently of any ‘disclosures under the Conuract.

53 If the Contracter receives a request for disclosure of UNICEF's' Confidental information
pursuant to ‘any judicial or law. enforcement process, before any such diselosure is madz, Ithe
Contragtor {a) will give UNICEF sufficient notice.of such request in order lo allow UNICEF to have-

‘2 teasonable oppartwiity to sefure the intervemtion of the relevamt national govémment ko establish

protective measures or take $uch.other action as may be -approprisle and .{B) will- so advise the
relevant authority that requested disclosure. UNICEF may disclose the Comtracior’s Confidential
Information to the extent required. pursuant-to resolutions or regulations of its poverning bodies.

54 The Comractor may oot comununicate al any time (o -any other person, Governnenl ot
authority exlemnal to UNICEF, any information known o it by reason of lis asscciation with UNICEF
that has not been made public, except with the prior written autherizatien of UNICEF; nor will the
Cantraclor -at any time-use such information fo private advantage.

Data Pratection and Security

5.5  The Parties agree thar, as berween them, all UNICEF Daia, wgether with 2l rights Gincluding
intellectual property and proprietary rights}, title. and interest to. such UNICEF Data, will be the
exclusive property of UNICEF, and the Coniractor has a fimited, nonexciusive license to access and
ise the UNICEF Dala s provided in the Contract solely for the purpase of periorming its obligations
upder the Contract. Except for ‘thé foregoing license, the Contractor will have no other rights,
whether. express or implied, In or to any UNICEF Data or s content,

56  “The Contractor confirms that it has a data proteciion policy in place that meess ail. applicable

.data protection standards and legal. sequirements and that it will apply such policy in lhe collection,

Storage, use, professing, retention and destruction of UNICEF Data. The Contractor will comply with
any guidance or conditions on access and disclosure moified by UNICEF 1o Coniractor’ in respect of
UNICEF Data.

5.7 The Contractor wiil use {i1s reasenable efforts to ensure the iogical segregation of UNICEF
Data from other information o the fuilest exient possible, The Comractor will use safeguards and
contrels {such as administrative, technical, physical, procedural and security infrastcuctures, faciliies,
tools; echnolopiés, practicés and dther pretective measures) hat are neeessary -and sufficient. 10 mee;
the .Contractor's confidentiality -obligations in this- Article 5 as they apply o UNICEF Daa. At
UNICEF's. request, the Contractor 'will provide UNICEF with: copies of the applicablé policies and a
deseription of the safeguards and comrols that the Contractor uses o fullil its obligations under this
Article ‘5.7; provided that any such policies and déscription provided by the Contractor will bé ireated
as the Conteactor's Confidential Information under the Coutract, UNICEF may assess the effectiveness
of these safeguards, conirols and protective measures and, al UNICEF's tequest, the Comtractor will
provide- its full cooperation with any such assessment at no additional cost or expense o UNICEF.
The Comractor will not, and will ensure that {1s Personnel will not, transfer, copy. removg aor store
UNICEF Data from & UNICEF location, netwark or system without ihe prier written dpproval of an
authorized official of UNICEE.

58 Except as otherwise expressly stated in the Contract or with UNICEF's express- prior wriitsn

<censent, the Contractor will not install any application or other software on any UNICEF device,

network or system. The Conwagtor represents and warrants 0 UNICEF thar the Services and
Deliverables provided under the Contract will not vonlain any Disablivg Code, and that UNICEF will
sot otherwise receive from the Contractor any Disabling Code in the -performance of the Contract.
Without prejudice 10 UNICEF's other rights and remedies, if a Disabling Code is identified, the
Contractor; at its sole cost and expénse, wilt take all steps necessary 10 {a) restore ‘and/or reconstruct
any and all UNICEF Data lost by UNICEF and/or End Users as a result of Disabling Code; (&)
furnish 16 UNICEF a corrected version of the Services without the presence of Disabling Codes; and
(¢} as needed, re-implement the Services.
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5.9 In the event of -any Security Incident, the - Contractor will, as soon as. possible following the
Comractor's discovery of such Security Incident and at {ts sole cost and expense: {a) noify UNICEF
of such Secyrity Incident and of the  Comzacter’s proposed remedial -actions; (b) implement any and,
all necessary. damage mirigarion and remedial actions; and {c)} as relevant. resiore UNICEF's and, a5
direcied by UNICEF, End Users” wecess o the Servicés. The Contracter will keep UNICEF
reasenably informed: of the progress of the Conractor's i ge hitigation and
remedial actions. The Contractor, at Us sole cost and expense. will cooperate fully with UNICEF's
investigation of, remediatien of, andfor response 1o any Security Incidemt. If the Contractor fails to
resolve, 10 UNICEF's ressonabie satsfaction; any such Security locident, UNICEF can tenninate the
«Contract with immediaveeffect.

ion of such d

Service Providers and Sub-Conrractors

5.0 The Conmtracior will impose the same reqiirements relaing to data’ prosection  amd
non-disclosuré of Confidential Informarion, as are imposed upon the Coniractor iiself by this Aricle 3
of the Contraci, on its service providers, subcontraciors and other third parties and will remain
responsible for compliance with such requitements by iis servite providers, subconiractors and other
third parties.

End of Coniract
511 Upen the expiry or earlier ermindiion of the Contracr, the Contractor will:

{a) remmn to UNICEF all of UNICEF's Confidential Infermation, including, bul not limiwed o,
UNICEF Daa, or, at UNICEF's option, destroy all copies of such informagion held by the
Contracior- or its Sub-contractors and confim such desiniction Lo UNICEF in writing: and

{b} will transfer t¢ UNICEF all Intellectual and other propristary information in accordance with
Article S, 1{a),

6. Termination; Farce Majeure

Termination by Either Party for Materfal Breach

6,1 If. one Party is ip material breach of any of its obligations under the Comiract, the other Party
can give it written nefice thar within thiry (30) ‘daye of receiving such notice (he breach must be
remedied (il such breach is capable of remedy), If the breaching Pamy does not remedy the breach
within the thitty (30) days’ period or if the breach is not capable of remedy, the non-breaching Party
can ferminate the Gontract. The termination will be effective thifty (30) days dfier the non-breaching
Party gives the breaching Party writien notice of termination, The initiation of conciliation or arbitral
proceedings in. accordance. with, Article 9 (Privileges: and Immunities; Settlement of Disputés) below
will net be. prounds for termination of tie Contedet.

Additional Termination. Rights of UNICEF

6.2 In addition to the termination rights under Aricle 6.1 -wbove, UNICEF can terminate the
Contragt with immediae effect upon delivery of 2 wrilten netice of termination, without any Hability
for terinination charges. or any other Hability of any kind;:

{a} in the circumstances described in, and in accordance. with, Ariicle 7 (Ethical Standards); or

13} if the Contractor breaches any of the provisions of Aricles 5:2.5,11 (Confidentiality; Data
Preteciion and Security)) or

{c} if the Conuacior (i) is adjedged bankrupt, dr is liquidated,. or bécomes. insolvent, er appiies
for a motaiorfum or stay on agy payment of repayment obligations, or- applies to be declared
insolvent, (i) is granted a moraworium or 2 stay, or is declared insolvent , (iify makes an assiprment
for the benefit of ome or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of the Contractor, (v) offers a settlement in lieu of bankrapicy or receivership or (vi} has
beeome. in UNICEF's reasonable judgmen:, subject to 2 maierially adverse change in frs. TiGaneial
condition thal threatens to substamtially- affect the zbility of she Comiractor to perform any. of ils
obligations under the Contract,

6.3 tin addition to the termination rights under Article 6.1 and: Article 6.2 sbove. UNICEF can
terminate- the Contract at any lite by providing, written notice o the Contractor .in any casz in which
UNICER's mandate applicable o the performance of the Contract or UNICEF's funding applicable to

the Comract is curiailed or ferminated, whether i whale or ini past, UNICEF can also terminate (he
Contract on sixly (603 day's wringn sotice to the Comractor without having 10 provide any
justification.

6.4 As -soon as it receives a notice of terminaiion from UNICEF; the Contractor will take
irmediate Steps to bring the performance of any obligations under the Contract 10 2 close in 2
prompt and orderly manner, and in doing $o. reduce expenses to & minimum, and will not undesteke
any further or additfonal commitments as of dnd following the dale it reéceives ‘te termination natice,
in addition, the Contractor will 1ake any other actien thal may be necessary, or that UNICEF may
direct in writing, It ordér 10 minimite losses or protect and preserve any property, whether langible
or intangibie. Telaled to the Contract. that is in the possession of the Comwagtor and in which
UNICEF has or may be reasonably expecied 1o acquire an-interest.

6.5 If the Contract is. 1erminaied by either Pary, the Contractor will immediaely deliver o
UNICEF any finished work whith has not been delivered and accepied prior to the receipt of 2
natige of [ermihation, together with any data, materials or .work-in-process related specifically o the
Contract, If UNICEF obiaing the assistance of another party to continue the Services or complete
any unfinished work, b Comtracter will provide its reasomabls foopertion jo UNICEF and such
party in’ the’ erderly migration of Services and transfer Of any Contraci-related data, matenials and
work-in-process.  The Contractor will ar the same time femrn o UNICEF ali of UNICEF's
Confidential Information and will iransfer to UNICEF all intellecual dod other proprietary information
in accordance with Anicle 5.

6.6 If the Contract 1s (erminated by cither Party no payment will be due from UNICEF 10 the
Comtractor except for Services and Deliverables provided to UNICEF's saiisfaction in accordance with
the Contract, but only if such Services and Deliverables. were required or requesied before the
Contractor's ‘receipt ‘0f (he notice of jermination or, in the case -of termination by the Contracter, the
effective date of such ferminaiion. The Contractor will have no claim for any further payment
beyond payments in accordancé withi this Aricle 6.6, but will remain liable 10 UNICEF for all loss
or damages which may be suffered by UNICEF by reason.of the Conracior's default (including bur
ot limited to cost of the purchase and delivery of replacement or substilute Serviees or Deliverables),

6,7 The iérmination rights in this Anicle 6 ‘are in addition to all other fights ‘and vemedies of
UNICEF under the Contract.

Force Majeurs

6.8 1f one Party is rendered permanently unable, wholly, or in part, by reason of force majeure
to perform its obligations umder the Contract, the other Party may terminaié the Contfact on the ‘same
terms and conditions a5 are provided for in Amicle 6.1 above, sxcept that the period of notice will
be seven (7} days: insiead of thirry (30) .days. “Force majeure™ means any unforeseeable and
irresistible events’ arising from causes beyond the conwred of the Parties, including acts of natre, any
act of war (whether declared or not. invasion, revolution, insurrection, lerrorism or other acts of a
similar mature or force. “Force majeure” does not include (a) any evenl which is caused by the
negligence or intentional action of a Party; (b) any event which 4 diligent party could reasonably have
been expecied ta fake into account and plan for at the time the Comract was enlered inie; (¢} lhe.
insufficiency of finds, inability ro make any payment required under the Contract, of any economic
conditions, including but not limited to inflation, price escalations, -or- labour availability; or {d) any
event resulting from harsh conditions or logistical challenges for the Contractor (inchuding civil unresty
associaled with Iocarions at which UNICEF is operating or is. about to operate or is withdrawing
from, or any évent resufting from UNICEF'S humanitarian, efergency, or sitilar responsé operations,

7. Eihical Srandards

71 Wirthout limiting the gemeralily of Armicle 2 above. the Contractor will be résponsibie for the
professional and technical competence of its Personnel incluging iis employees and will seleel, for
work under the Conmtract, reliable individuals who will perform, effectively in the implementation of
e Conrragt, respect the local laws and customs, and conform (. a high standard of morat and
¢thical conduct,

T2 ) The' Contractar represenis 2nd warrants thar fo official of UNICEF or of any United
Nalions. System organisationi has recelved from or oz behalf of the Coatractor, or will be offered by
or on behalf of the Conmiractor, any direct or indirect. benefit in comnection with the Contract,
including the award of the Contract o the Contractor. Such direct or indirect benefil includes, but is
not limited to, any gifis, favours or hospitality,

[ The. Contractor répresenis and warrants thai the following. requirements with regard to former
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UNICEF officials have been .complied with and wili be complied ‘with:

[0] During the one (1) yéar period after an official has separated from UNICEF. the Contractor
may nol make a direct or inditect offer of employment to that former UNICEF officiat if that former
UNICEF officfal was, during the three years prior to separaling ffom UNICEF, involved in any
aspeet of a UNIGEF procurement progess in which the Contracior has participated,

{iiy During the two (2) year period afler an.cfficial has separatéd from UNICEF, thal former
official may not, directly ar indirecily on behalf of the Comracior, communivate with UNICEF. er
present o UNICEF, about any matiers that were within such former official’s responsivilities while at
UNICEF,

{c) The ‘Contractor further represents that, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF o the Comrzctor and the selecrion and awarding of sub-cotitracis
by the Contractor), h has discidsed to UNICEF any situition that miay constie an actual or
potential conflict of interest or could reasonably be perceived as:a codfliet of interest,

73 The Contractor forther represents and warrants that. neither it nor ady of its Affiliaes, or
Personnel or. directors, is subject to- any saniction or lemporary suspension imposed by any United
Nations System orgatisation or other imersational inter-govermnmental organisation. The Coalractor
will immediately disclose o UNICEF if it or any of ils Affiliates or Fersonnel or direclors, becomes
subject to any such sanction or lemporary suspension during the term of the Contract,

74 The Contractor will (2) observe the highest standard of ethics; (b} use its best efforts 10
proteet UNICEF against fraud. in e performance of the Copwract, and (c) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting: Fraud and Corruption. In
pasticular, the Coniracior will not engage, and will ensure that its Personnel, agents -and
sub-contractors do noi engage, in any cnrrupi, frauduleni, coercive, collusive or obstructive conduct as
such terms are defined in UNICEF's Policy Prohibiting -and Combalting Fraud and Corrupiicn.

7.3 The Conttdctor will, during the term of thé Contract. comply with (a} all iaws, ordinanges,
niles and regulations bearing wpom the perfermance of its obligations under the Comtract and (b) the
standdrds of conduct required under the UN Supplier Code: of Conduct (available at the Uniled
Nations Global Marketplacé website ~ www.ungm.org).

16 The Contractor further represemis and warrants that neither 5t nor any of its Affilimes is
engaged, directly or indireciy, {a) In any praciice inconsistent with the rights set out in the
Convention on the Rights of the Child, including. Article 32, or the Inmemational Eabour
. Orgaritsation’s Convention Concerning the Prohibition and Inunediate Actiod for the Elimination of the
Worst Fornis of Child Laboer, No, 182 (1999 or () in the manufaciure, sale, distribumiion. or use
of anti-pérsonnel mines of components utiliséd in the manufaciure of inti-personnel mines.

1.3 The Coniractor- represents and warrants thai it has taken and will take all appropriate measures
to prevent sexual exploitation or abuse of anyone by its Personnel including ity employees or any
persons engaged. by the Contractor to perform any .services under the Contract, For these purposes,
sexual aciivity with any person less than gighteen years of age, regardiess’of any laws relating to
donsent, will constinmte the sexuad exploitation and abuse of such person. In addition, the Contracior
répreseénts and warrants that il has taken and will rake all appropriste measures o prohibit its
Pérsonnel Including iis employees or oiher persons engaged by the Conwatior, from exchanging any
rioney, goods, services, or other things of value, for sexual favours or activities or from engaging in
any sexial aciviiies that are exploltive of degrading 1o any person. This provision constintes an
essential ‘term of the Comtact and any breach of this representation and warranty will emitle UNICEF
lo terminae the Contract immediately upon totice: o \he Comractor; without any liabi}ily for
rermination charges or any other liability of any kind.

18 The. Contractor will inform UNICEF as soon as it becomes awaré of any incident or report
lial is inconsisterit wilh the undertakings 2nd canfirmations provided in this Anicle 7, '

79 The Contractor acknowledges and aprees that each of the provisions in this Anicle 7
constitutes an essential term of the Comract,

)] UNICEF will be entitled, in its sole discretion and at its sole choice, o suspend-or terminate
the. Contract and any other contract between UNICEF and the Contractor with imme_diéle effect upon
written- netice (o the Comtractor ift (i) UMICEF becomes awars of any incident or repont that is
iiiconsistent with, or the Contractor breaches any of, the undentakings and confirmatiens. provided in
this Article 7 or ihe equivalcit provisions of any contract. betweén UNICEF and the Comracior or
any of the Contracior's Affiliates, or (i} the Contractor-or any of its Affiliates, or Personnel or

direciors becomes shbject to any sanction or teiviporary suspetsion descrived in Article 7.3 during he
term -of the Contract,

(1)) In the case of suspension, if the Contractor takes appropriate action to address the relevant
incideni or breack to UNICEF’s satisfaction within the- period stipulated in the notice of suspensios..
UNICEF may it the suspension by wridten tiotice to' the Contractor and the Contract and ail other
affecied contracis wilt resume in accordance with their terms. i, however; UNICEF is nov savisfied
that the midtters are being adequately addressed by the Contractor, UNICEF may it any time, exercise
its right to terminate the Contract and -any other ‘comtract between UNICEF and the Contractor.

(c) Any suspension or termination uader this, Aricie 7 will be without any fighility for termination
or othet charges: or any cther liability of any kind.

8. Full Cooperation -with Audits And Investigations

8.1 From time. 16 time, UNICEF may. conduct inspections, -post:payment’ midils or investigations
relating 1o any aspect of the. Contract inciuding bul net limited to the &ward of the Conwract, the way
in whick the Contract operates or operated, and the Paries' performance of the. Contract generaliy
and including but not limited to the Contractor's compliznce with the provisions of Anitle 7 abuve.
The Contractor will provide its full and timely ceoperation with any such inspections; posi-payment
audits or investigations, including (but not limited to) making its Personnel and. any relevant data and
documentation -avaifable for the purposes of such inspecfioqs, post-payment audits or investigations, al
reaspnable times -and on reasonable conditions, and granting UNICEF and those undertaking ‘such
inspections, post-payment audits or investigations access to the Coniractor's premises al’ reasonable
times and on- reasonable. conditions in Conneclion with making iis’ Personnel and any relévant dala and
documentation available, The Conuractor will require its sub-contractors and its agents, including, but
rot limited tw, the Coniractor's attomeys. accountants or other advisers, to provide reaspnable
cooperalion with, any inspections, post-payment audits or investigations carried out by UNICEF,

g. Privileges and Imununities; Settlement of Disputes

6.1 Nothing in or related to the Contract will be deemed -a Wwaiver, express or implied, deliberace
or inadvertent, of any of the privileges and immanities of the United Natjons, including UNICEF and
its subsidiary organs, under the Convention on the Privilegés and Immusities of the United. Natfous,
1946, or otherwise.

9.2 The lerms of the Conwact will be inerpreted and applied without application of any sysiem of
national or sub-national law.

2.3 The Pariies will- use. their best effort ‘to setle amicably any dispute, controversy or cliim
arising out of, or refating to. the Cenwract, Where the Parties wish to seek such an amicable
settlement through conciliatien, the conciliation wili take place in accordance with the UNCITRAL
Coneiliation Rules then in force, or according to such cther protedure as may be agreed between. the
Paries. Any dispute, controversy or glaim between the Panies arising ouwt of the Comract which i
not, resolved within ninety (50) days after one Party receives a request from the other Party for
amicable setilement can be referred by either Party to achbitration. Thé arbitration will take place in
accordance with the UNCITRAL Arbitralion Rules then in force. Thé venwe of the arbiiration will be
New York, NY, USA. The decisions of the arbitral tribunal will be based on general principles of
internatioial commercial law. The. arbitral tribunal will have no. authority to award purutive damages.
In agdliion, the arbitral tribunal will have ne authority to award interest in excess of the London
inter-Bank Offered Raje (LIBOR) then prevailing and any such interest will be simple interesi only:
The Parties will. be bound by any arbitration award rendered as a result. of such arbitration as the
final Adjudication of eny such controversy, ciaim or dispute,

10, Notices

10.1 Any notice, request or consent required or pernitted to be given or made. pursuant 10 ihe
Contract will be in writing, and addressed to the persons listed in the Comtract for the delivery of
notices, requests or consemts,  Notices, requests or consenis will be delivercd. in person, by registered
mail, or by confirmed email transmission. Notices, requests or consents will be deemed received upon
delivery (if delivered in' person), upon signature' of receipt (if delivered by registered mail} or
twenty-four (24} bours after -confirmation of receipt is sem from the addressee’'s email address (if
delivered by confinmed emall transmission).

i0.2 Any notee; document or feceipt issued in connection witth the Contract must be corisistent
with the térms and conditions of -the Contract and, in case of any .ambiguily, discrepancy or
inconsistency, the terms and conditions of the Contract will prevail,
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0.3 Al documents (hat comprise the Comracl, and ail documents, hotices and recéipes issued or
provided pursuant 1 or in conpection with the Contract, will be deemed tw include, and will be
intérpreted and -applicd consisténtly with, the provisions of Amiele 9 {Privileges and [mmunities;
Sertiement ‘af Drsputes).

. Cther Provisions

1.1 The Contractor ackmowledges UNICER's commitment to (ransparency as euifined in
UNICEF's Information Disclosure Palicy and confirms that it consents to UNICEF’s public disclosure
af the terms of the Contract shonld. UNICEF so determine and by whatever means UNICEF
deicrmines.

1.2 The failire of otie Pasty (o object to -or take affirmative action with respect to any conduct
of thg other Pany which is in violatios of the terms of the Contract wili ot constiute and will not
be constried to be a waiver of the violadon or breach. or of any fumre violation. breach or
wrongful conduct,

iL3 The Comracior will be. considered as having the légal siamus of an independent contractor s
regards UNICEF, Nothing contained in the Conlsact will be construed as making the Pavies pricipal
and agent or joint venwrers.

4 The Comtracter will not, without the prior- writien consent of UNICEF, assign. iransfer,
pledge or make other “dispdsition of the Contract, or of any part of the Contract. or of any of the
Comtractor's. rights or obligaiions under the Conuract.

1.3 ‘No gram of fime 1o the Contraclor 1o cure a default under the Comiraci, nor any defay or
failure by UNICEE 1o exercise any other right or remedy available w UNICEF under the Comracl,
will be deemed 0 prejudice any rights or remedies avaifeble to UNICEF under the Contract or
constitte @ waiver of any rights or remedies availavlz 1o UNICEF under the Contract:

L6 The Contractor- will not seek or file ‘any lien, auachmeni or other encumbrance against any
monies due or to become due under the Contract, and will not permit any other person t0-do's0; L
will immediagely remove of oblain the removal of any liem, atlachment or other epcumibrance ihat is
secured against -any monies dug or 1o bécdme due under the Comract.

ity The Contractor will not advertise or otberwise make public for purpascs of commercial
advantage ‘or goodwill that it has a centractual relationship with UNICEE or the United' Nations.
Except as regards references to the name of UNICEF for the parposes of annual reports or
communicdtion between' the Parties and between the Contracter and its Personnel and sub-comwraciors,
the Comeractor will not. in any manner whatsoever use the name, emblem or official seal of UNICEF
or the Unite¢ Nations; or any abbreviaiion of the name of the United Natiéns, in connection ‘with its
business or otherwise without the prior wrinen permission of UNICEF. .

1.8 The Coniract may be wanslated into Janguages other than Enghsh, The -manslaied version of
the Contract is for convenience only, and. the. English language version will govern in all
circumstanzas,

1.2 No mpdification or change in the Contract, und no walver of any of its provisions, nor any
additional ¢ontractual rélationship of any kind with the Comractor will be vaiid and enforceable
against UNICEF unléss sét out in & written amendment @ the Conwract signed by an awthorised
official of UNICEE.

1110 The provisions of Articles 2,14, 38 39, 4,5, 7.8 9 1L1, 11.2 and 1.7 will survive

provision of the Services and.delivery of the Deliverables and the expiry or earller termination of the
Contract,
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ANNEXURES TO BE ATTACHED SEPARATELY WITH RFP:
ANNEX-B
TECHNICAL PROPOSAL - CONTENT & FORMAT

The technical proposal of the bidders should contain the following minimum information. Bidders are
free to provide, any other information that they deem fit and relevant in support of their bid.

Section-1.  Contractor's company/firm

a) In this section the contractor should highlight about their company, how it is organised {organisation
structure), its capability and a brief about its key personnel, (beginning from 2016 and backward) for
whom the contractor has undertaken similar assignments along with the name of the contact person
and contact details of its clients.

b) Out of the above list, provide information of 3-5 assignments for which your company and-your
company's personnel were contracted. Please highlight those assignments similar to the one requested
by UNICEF. Please use the format specified in Annex-C.

Section-2: Description of the Approach, Methodology and Work Plan

Technical approach, methodology and work plan are key components of the Technical Proposal, You
are suggested fo present this section of the technical proposal into 4 chapters:-

a) Technical Approach and Methodology. In this chapter you should explain your understanding of
the objectives of the assignment, approach to the services, methodology for carrying out the activities
and obtaining the expected output, and the degree of detail of such output. You should highlight the
problems being addressed and their importance, and explain the technical approach you would adopt
to address them. You should also explain the methodologies you propose to adopt and highlight the
compatibility of those methodologies with the proposed approach. DO NOT CUT AND PASTE TEXTS
FROM THE TOR SHARED WITH YOUR COMPANY. The associated risks should also be highlighted
and the methods to mitigate those risks should be proposed.

b) Work Pian. In this chapter you should propose the main activities of the assignment, their content
and duration, phasing and interrelations, milestones (including interim approvals by the Client), and
delivery dates of the reports. The proposed work plan should be consistent with the technical approach
and methodology, showing understanding of the ToR and ability to translate them info a feasible
working plan. A list of the final technical documents, including reports, drawings, and tables to be
delivered as final output, should be included here.

¢) Organization and staffing of the team for this assignment. In this chapter you should propose the
structure and compaosition of your team which will be deployed for this assignment. You should list the
main disciplines of the assignment, the key expert responsible and proposed techmcal and support
staff along with their curriculum vitae (CVs).

d) Team composition and tasks assigned. Please provide the details as per the following
Name of Area of Position Firm Task Assigned | No. of days of
staff expertise: assigned 3 input




ANNEX-G
CONTRACTOR’S EXPERIENCE — FORMAT

Assignment name: Country:
Location within country:

Name of Client: Address:

Duration of assignment {months}. Total N2 of staff-months of the assignment:
Start date (month/year):
Completion date {(month/year):

Approx. value of the contract (in current

BDT):

Name of associated Contractors, if any. Ne of professional staff-months provided by
associated Contractors:

Name of associated Contractors, if any: Name of senior professional staff of your firm

involved and functions performed (indicate
most significant profiles such as Project
Director/Coordinator, Team Leader etfc):

Narrative description of Project:

Description of actual services provided by your staff within the assignment:




ANNEX D

FINANCIAL DOCUMENT - SUMMARY AND BREAKDOWN OF PROFESSIONAL FEES & EXPENSES

Bidder to provide a lumpsum cost for the assignment with break-down of the cost at least for the
following:

Deliverables ' ' Cost (BDT)

Phase 1: Conduct functional and technical assessment for 5W tool,
systems and Produce a Software Requirement Specification
Document

Phase 2: Web App System Design including (mobile/ tablet)
application for data collection and monitoring- All features
included

Phase 3: Testing of Integrated EMIS in Cox-Bazaar

Phase 4: Upgrade and Strengthen the Education Information
Management System and Mobile application- Final Functional
Product

Phase 5: Training and Capacity Development of key Education
Sector IMs and key partners

(Optional) Proposed annual
maintenance fee from the

Maintenance fee from roll-out of the software & application with date of Implementation

agreed Service level for technical support to respond to queries from
users

(Optional) Proposed annual fee for

. _ renting of server/ cloud.
Hosting requirements

Software Licencing if required

TOTAL including optional items

VAT on the requested service - please mention the percentage (%)
(where VAT is not applicable bidder should indicate 0%




EVALUATION CRITERIA FOR TECHNICAL PROPOSAL

ANNEX-E

EVALUATION CRITERIA FOR TECHNICAL PROPQSAL _

CAT
OVERALL RESPONSE
* Understanding of, and responsiveness to, UNICEF Bangladesh Office requirements; 5
* Understanding of scope, objectives and completeness of response; 3
* Overall concord between UNICEF requirements and the proposal. 2
METHODOLOGY AND DETAILED TIMELINE (30)
* Quality of the proposed approach and methodology; 10
* Suitability of the approach: To what extent the methodology is designed in 10
response to the needs of the TOR;
* Quality of proposed implementation plan, i.e. how the bidder will undertake each 5
task, time-schedules and meet technological requirements,
*Risk assessment - recognition of the risks/peripheral problems and methods to 3
prevent and manage risks/peripheral problems.
* Timelines proposed must be detailed and realistic; 2
ORGANISATIONAL CAPACITY and PROPOSED TEAM (30)
* Professional expertise of the firm/company/organization, knowledge and 10
experience with similar projects, contracts, clients and consulting assignments
* Team leader: Relevant experience, qualifications, and position with firm; 10
* Team members - Relevant experience, skills & competencies; 5
* Qrganization of the team and roles & responsibilities; 5

For this RFP, the Technical Proposal has a total score of 70 points. Bidders must score minimum of
49 points to be considered technically compliant and in order, for the Financial Proposals to be

opened. Financial proposal has a total score of 30 points.

The final selection of the bidder will be based on a quality and cost basis as specified in the RFP,

Based on the initial desk review, those bidders who attain the minimum qualifying score will be
requested to do a presentation of their technical proposals where clarifications will be sought. After
the technical presentation, the technical scores will be revised and finalized. Only the financial
proposals of those bidders who attain the minimum qualifying score after the technical presentation

and final revised technical scoring will be opened for next stage of evaluation.



ANNEXF

TERMS OF REFERENCE

Title of the assignment Development of Education Sector Information Management
System

Purpose The proposed Agency is required to develop/adopt a customizable
web-based system for efficient information management include a
Mobile based application for data collection and monitoring of access
to education facilities and learning centers in Cox Bazar.

Location The firm will work with Education Sectorin Cox Bazar. The firm will do
field in Cox’s Bazar as required to complete relevant deliverables.

Estimated Duration The consultancy will be for 6 months.

1. Background

Since August 2017, over 740,000 Rohingya have arrived in Cox’s Bazar District in Bangladesh,
following systematic persecution by the Burmese Government in Rakhine State of Myanmar. The
refugees are living in camps in Ukhiya and Teknaf Upazillas in the district. As of August 2019, there
are 912,852 Rohingya refugees living in Cox’s Bazar District including 34,172 who registered before
31 Aupust 2017. Coupled with the affected members of the host community, there are an estimated
1.2 million people in need of humanitarian assistance in the district, inctuding 683,000 children.

The 2019 Education Sector joint Response Plan (JRP) estimates that 462,400 children and youth aged
3-24 years old need learning and education services. As of December 2019, over 324,367 refugee
children aged 3-24 years accessed education in 5,495 learning facilities established across the
congested camps by over 30 education sector partners. All partners supporting education
programmes report enrolment in various learning facilities and related data to the education sector
for storage, analysis and dissemination. The excel templates (5W) are filled-in manually by
information managers of close to 40 education sector partners on fortnightly basis, and later
consolidated and managed in an excel based database by education sector information management
officer (IMO). The current excel based system for data collection, storage and analysis has grown
exponentially over the past 24 months into a system that is difficult to navigate. The integrity and
reliability of the data is diminished due to the large size of the data and the number of data items
collected. The system has become problematic to maintain (with the quality and integrity of the data
being impacted) and needs a radical change to a more robust and sustainable tool that enables users
to easily produce meaningful reports and analysis. The key gaps in the current system include the
following:

= Lack of validation checks: The multi user excel Spreadsheet has limited functionalities and
does not validate records nor apply any validation rules to ensure that data integrity is
maintained, and errors eliminated

= Activity Logging: The spreadsheethas no log of change. As values/calculations/source-data
changes, the spreadsheet does not maintain the prior value for auditing/control. Having this



function in a system allows you to review accuracy of data over time and return to previpus
values if errors are detected.

~ = Data Security: Controlling data access and restrictions on spreadsheets is challenging as
there are noinbuilt security levels and access controls in place.

= Efficiency in data collection, analysis and reporting: Considering that data needs to be
collected and inputted from all sector partners and consolidated into the excel sheet, it has
hecome a tedious task to ensure that data and reports are available timely: Lack of 'real time’
data on demand reduces efficiency in reporting and querying data for decision making.

* Data Visualisation: The current reporting dashboard is quite limited and static due to the
system restrictions to produce dashboards based on need. Current system is extremely poor
in enabling users to extract meaningful information data and produce dashboards that can
tell the story about the data for sectoral reporting.

* Ghost and duplicate records: The current tool doesn't identify ghost or duplicate records
of children that have enrolled in muitiple learning centres or those not attending any of the
fearning facilities,

The education sector database is the official source of data for tracking progress of the education
response. It is therefore critical that the data collected and published by the education sector is as
feliable. The education sector requires technical support from a third-party agency to address the
technical gaps of the current system and improve integrity of the education sector information
management system..

2. Purpose of the Assignment
The proposed Agency is required to develop/adopt a customizable web-based system for efficient

information management that meets. the sector needs. These needs include tracking status of
enrollment (including attendance and drop out) of children by yearly, level/grade, teacher training,
status of learning spaces {damage tracking) and community engagement and participation. The
Sector requires to have on disaggregated reports of children per demographic attributes such as age,
disabitity and sex.

Based on the JRP indicators the system will enable tracking and reporting on various indicators
across the objectives on access to education services, quality and community engagement. The
reports include geo-mapping of the different attributes as per the sectoral monitoring framework
inclusive facilities mapping per status and type. This will also include gap analysis of areas without
education facilities and displayed on the geo map.

To enable data-driven decision making by the education sector partners, the system will enhance
storage, analysis, reporting for the education sector data. The system will also be required to enable
reporting through visualization dashboard with GIS location of the learning facilities and funding
status of agencies and implementing partners.

2.2 Description of Assignment
s Finalise the Software Requirements Specification (SRS} document: - the Consultant shall

engage with the sector stakeholders as-well as study the existing 5W tool, its service
processes, objects and workflows. The Agency shall also study the user and functional



requirements for the system. These will be documented and inputted into the final software
requirements document that will shared and approved by the sector technical committee to
guide the design of the new system.

System Design/customization of application. Using the SRS document as a guide, the Agency
shall initiate design/customize the required infermation management system. The design
considerations include definition of the core modules required for the web user interface,
data inputs and outputs, reporting and dashboard visualizations. The result of this phase is

an initial working system/application that meets the requirements laid out in the SRS
document. The application should have all advance features for data entry, data quality

auditing, trend analysis, dynamic queries, standard reports, visualisations including maps,

generation of factsheets, comparisons, Geo Jocations, real-time data system among others as

per requirements.

Data collection and user interface: In cognizant of the fact that the application will be used
by multiple partners. A Mobile data collection tool build on platform such as ONA will need
to be developed/ adopted that will support the collection of data in the field and update into
the web-based application. Te achieve this, constant engagement with users is required to
ensure that the tool used for data collection and the web-based application are designed
with theuser in mind.

Mobile application once testéd and approved will be requiréd to be published in UNICEF
google play account or one approved by the sector technical team.

Agency will be required to define the Technology infrastructure requirements which shouid
be incorporated in the design, pilot and full implementation including any backend
(hosting) products and sérvices, Hosting of the system need to be agreed to ensure Sector
has the required access to both backend and front end of the system.

Based on the approved SRS, the Agency shall define the system architecture based on the
requirements and needs. The architectural design shall include both appiication

requirements, data flows, database requirements and reporting.

Pilot and Implementation

‘Customise/develop first iteration of the prototype solution/application based on the

gathered needs.

The Agency will develop a plan on hew much of the current data in 5W will be migrated into
the new application and develop data readiness requirements for the migration.

To ensure the system is ready for pilot, the Agency will be required to conduct User
Acceptance Tests with the various stakeholders.

The system will also have to be tested for vulnerabilities to ensure data integrity and
security of records and report submitted to the Sector Technical committee.

The test results will inform next iteration of the customiisation until final product is ready
for deployment as agreed by all stakeholders.

All documentation, system manuals and technical documents will be complied and handed
to the Technical Committee

Data Security and Integrity



e Toensurethe integrity of data the systém will be required to adopt stringent access control
definitions and ensure segregation of access as per user needs and access rights.

» Time series data should be enabled to ensure information i not lost during sync/updating
from data collection tool. '

» Toallow data interoperability, data collected in the field will need to be exportable so that
tools such as Power Bl and Tableau can be used for external visualisation if required.

e The system will ensure that data confidentiality measures are applied. The system will
ensure data privacy and confidentiality is fully adhered to-and might undergo UNICEF Classi
assessment based on the data to be collected.

» Based on agreed Technical requirements the web-based system shall be hosted in a Secure:
platform with all the cloud-based system standards adhered to.

¢ Theagency will ensure and adhere to requirement on Intellectual Property and ensure the
use of open source codes as much as possible, Sector retains all rights to customize and

adopt the system as per need.

Training and Capacity Building

¢ The Agency will be required to facilitate end user trainings and build capacity for SMEs.

e Develop a guidelines and manual for the admin and users of the system in simple and user-
friendly version.

Systematic maintenance: Agency is expected to include 1-year post- implementation maintenance
of the system through structured support process in place: reported bugs are fixed and requests for
new features are evaluated and implemented; system updates and backups are performed on a
regular basis. This requires managing the 1stlevel support of all users to ensure smooth transition..

Through an agreed support and service levels the agerncy shall provide continued support after the
1 year inclusive in the Project delivery.

The agency will work closely with Education Sector IM team for all internal coordination,
facilitate approval process and provide assistance to ensure process to be done within UNICEF and
among partners. The individual consultant will also ensure all meetings, trainings, writing minutes
of the meeting, agenda preparation, writing workshop notes, review of deliverabies of software
agency.

3 Deliverables

Tasks (as detailed under Section 2.2) End Product/deliverables Timeframe
Technical assessment of existing 5W tool and |Final and approved SRS document
recommendations as part of the Software with.user and functional
Requirements specifications requirement well documented One month
Conduct engagement meetings with all after signing
stakeholders to understand current the contract

processes, data flows and requirements




Tasks (as detailed under Section 2.2) End Product/deliverables Timeframe
Development/customization of Design document including
application. Software architecture design,
Using the SRS document as a guide, the dataflows, database produced.
Agency shall initiate design/customize of the |Technical Architecture of the
required information management system.  |System agreed with the Education
Sector Technical team
Develop system architectural design of the
information system. Report on field readiness
assessment including technical and
Mobile data collection tool will need to be infrastructure readiness
developed/ adopted that will support the completed e
k . . Within 3
collection of data in the field and update into onths of th
the web application. The Mobile application  |Firstiteration of Prototype of MIS mocr:)tntsr;)ct ¢

needs to have offline capabilities for data
collection and sync into the webapp.

with integrated dashboard and
Taol forData collection developed.

Documentation on Hardware and
resource requirements produced

Requirements for Hosting web
application decumented and
agreed.

Testing of application/system.
To ensure the system is ready for pilot; the
Agency will be required to conduct User

Functional User Acceptance and
vulnerability tests conducted and
signed off

Within the 5th
month of the

Acceptance Tests with the various contract
stakeholders. Non -functional load testing

conducted to ensure mulitiple
The system will also have to be tested for partners.can use the system and its
vulnerabilities to ensure data integrity and built for scale,
security of records and report submitted to
the Sector Technical committee Application of all needed security

layer security including SSL

Certificate for the web application.

Final Web based, and mobile

application signed -off
Training and Capacity Building Training manuals developed and
The Agency will be required to facilitate end jshared with all stakeholders Within 6th
user trainings and build eapacity for SMEs: month of the

’ Trainings and workshops contract

conducted




Tasks (as detailed under Section 2.2)  |End Product/deliverables Timeframe

Develop a guidelines and manual for the _
admin and users of the system in simple and {Admin, installation and reporting

user-friendly version manuals developed
Systematic institutional maintenance: Hosting, Maintenance plan and
Agency is expected to provide annual manual developed and signed off

maintenance of the system 1 year after
implementaticn

4 Reporting requirements

Inception report within the first week of the contract to understand the assignment.
Progress and Technical Reports by 15t of every month;

Training material before 2 weeks of the date of the training

Final report within 2 weeks before completion of assignment

Periodic reports as mentioned in the below payment schedule.

5 Payment Schedule

05% of total fee upon submission of the final SRS Document

30% of total fee upon approval of deliverables due after 3 months of signing the contract.
40% of total fee upon approval of deliverables due after 5.months of signing the contract.
25% of total fee upon approval of delivérables due after 6 months of signing the contract.

6 Qualification requirement of the company /institution/organization

Team Personnel qualifications and experience

The assignment will require at least two technical staff with following qualification and experiences

Advanced degree with atleast 8 years’ experience in IT/Information systems.

Experience in application development with systems analysis and implementation of data
management systems.

Demonstrate experience in delivery of GIS analytical solutions, Web-based systems
Demonstrated expertise and experience in Python/R/ D3, developing integrating data
analytics /dashboards using Business Intelligence tools such as TABLEAU /Power Bl

Institutional capacity and experience

Technical capacity with over 5 years demonstrated egperience in software development
Proven record of working experience in minimum 03 (three) large scale online multisystem
development

Experience with UN agencies, large NGOs or Government

The personnel of the firm must have strong spoken and written English language skills

In addition to the above minimum requirement, the firm is free to propose in their technical proposal

professionals who will be required for this assignment.



7 Evaluation Process and Method

Below is the technical evaluation criteria and qualifying points for institutions to get the contract:

EVALUATION CRITERIA FOR TECHNICAL PROPQOSAL

"OVERALL RESPONSE

* Understanding of, and responsiveness to, UNICEF Bangladesh Office requirements; | 5

* Understanding of scope, objectives and completeness of response; 3

* Overall concord between UNICEF requirements and the proposal. 2
METHODOLOGY AND DETAILED TIMELINE (30)
* Quality of the proposed approach and methodology; 10

* Suitability of the approach: To what extent the methodology is designed in 10
response to the needs of the TOR;

* Quality of proposed implementation plan, i.e. how the bidder wili undertake each 5
task, time-schedules and meet technological requirements.

*Risk assessment - recognition of the risks/peripheral problems and methods to 3
prevent and manage risks/peripheral problems,

* Timelines proposed must be detailed and realistic; 2
ORGANISATIONAL CAPACITY and PROPOSED TEAM (30)
* Professional expertise of the firm/company/organization, knowledge and 10
experience with similar projects, contracts, clients and consulting assignments

* Team leader: Relevant experience, qualifications, and position with firm; 10

* Team members - Relevant experience, skills & competencies; 5

* Organization of the team and roles & responsibilities; 5

For this RFP, the Technical Proposal has a total score of 70 points. Bidders must score minimum
of 49 points to be considered technically compliant and in order, for the Financial Proposals to be

opened. Financial proposal has a total score of 30 points.

The final selection of the bidder will be based on a quality and cost basis as specified in the RFP.

Based on the initial desk review, those bidders who attain the minimum qualifying score will be
requested to do a presentation of their technical proposals where clarifications will be sought. After
the technical presentation, the technical scores will be revised and finalized. Only the financial

proposals of those bidders who attain the minimum qualifying score after the technical

presentation and final revised technical scoring will be opened for next stage of evaluation.







