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United Nations Children's Fund
UNICEF
Private Bag A171
MASERU
Lesotho

Telephone 
Facsimile 
Email      amagan@unicef.org_________________________________________________________________________________________

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2022-9176991 05 August 2022

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

XXXXXXXX FAX/LETTER NOT SPECIFIED IN 'PREPARE ITB (ZMRQ)' XXXXXXXX

MINISTRY OF EDUCATION LEARNING PASSPORT

CLOSING: End of Day: 01.09.2022
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN: 

Prepared By:

__________________________________________________          Date: _______________
Makatleho Rantso
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email  : mrantso@unicef.org

Approved By:

__________________________________________________          Date: _______________



                            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-2022-9176991 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature: _______________________________

Date: _______________________________

Name & Title: _______________________________

Company: _______________________________

Postal Address: _______________________________

Tel No: _______________________________

Fax No: _______________________________

E-mail Address: _______________________________

Currency of Proposal: _______________________________

Validity of Proposal: _______________________________

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

10 Days 3.0%_____15 Days 2.5%_____20 Days 2.0%_____30 Days Net_____Other_____
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10 Inception report and Work Plan          

TERMS OF REFERENCE: UNICEF SUPPORT TO
MINISTRY OF EDUCATION LEARNING PASSPORT

1. BACKGROUND

In 2020, the COVID-19 pandemic resulted in closure of schools for long periods. This left an estimated 511,318
children and adolescents enrolled in 2,076 schools including early childhood development centers without access to
learning. The Ministry of Education and Training (MOET) in collaboration with UNICEF Lesotho and the Local
Education Group (LEG) developed a sector specific COVID 19 Preparedness and Response Strategy to ensure
continuity of learning during school closures; promote safe reopening of schools and ECCD Centres; support
teachers on accelerated teaching and learning; and conduct back to school campaigns. The primary funding to
support this work came from the Global Partnership for Education (GPE).

As part of continuity of learning, UNICEF Lesotho supported the MOET to establish an online learning platform, the
Learning Passport (LP), which provides a digitized curriculum with textbooks and a selection of supplemental digital
learning content. The content on the Learning Passport will be curated to best serve learners# and educators#
specific needs. Apart from the learners, the Learning Passport will also be accessed by teachers, school leaders,
parents, and the wider society.

UNICEF Lesotho is seeking an institutional contractor to provide technical support in the deployment of the
Learning Passport, as part of MOET#s continuity of learning strategy for education sector response to the COVID-19
pandemic. The contractor will help strengthen the capacity of the ICT Focal Points in the Ministry to manage the
Lesotho Learning Passport platform on a long-term basis; establish a core team of Learning Passport Champions
(in all districts) to mobilize learners in schools and communities to enroll and register on the platform; support
MOET in troubleshooting and uploading digital learning resources and materials on the platform.

1.1 OBJECTIVES
UNICEF is, therefore, commissioning a contractor who will undertake this assignment with the following objectives:

· To support the Ministry of Education and Training to have a strengthened capacity to manage, coordinate, and
support all programme implementation activities related to the Learning Passport.

· The institutional contractor will work with MOET and UNICEF Senior ICT Associate in the deployment of Lesotho
Learning Passport.

1.2 ACTIVITIES
The contractor will work under the overall supervision of Chief of Basic Education and Adolescent Development and
direct supervision of Education Specialist. S/he will deliver on the following key activities:

a). Capacity development of MOET#s ICT Team to fully manage, coordinate, and support all programme
implementation activities related to Learning Passport. This includes coordinating the deployment of Learning
Passport Platform, providing technical assistance and training of MOET#s IT Staff, IT Inspector and UNICEF IT
Associate on how to operate and manage the platform including uploading the digital learning materials and
content.

b). Development of Learning Passport promotional materials for awareness and sensitization activities (to be
disseminated via television, Radio, social media and other platforms).

c). Support MOET in establishing district-based Learning Passport champions (education inspectors, resource
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teachers, education secretaries, head teachers, teachers, teacher formations, etc) to spearhead LP promotion and
awareness campaigns in schools and school communities.

d). Ensure that children and adolescents are enrolled/registered on the Learning Passport. This includes ensuring
that the Learning Passport platform is equity based and accessible to all including the most disadvantaged children.

e). Support MOET in mobilizing supplementary learning resources, content development and uploading of content
on the Learning Passport Platform. This includes providing technical support to procure digital learning resources
that meet the quality assurance standards and sensitive to the Lesotho#s unique context.

f). Provide MOET with support for LP maintenance and troubleshooting as needed.

The purpose of the assignment is to seek quality proposals from potential institutions (NGOs and private
development institutions/organizations) which have the resources and experience to provide their professional
services in promoting the deployment of digital learning platforms for continuity of learning; capacity development of
education stakeholders and ensuring long term sustainability of the digital learning platform.

2. SCOPE OF WORK AND IMPLEMENTATION LOGIC

2.1Inception report
The institutional contractor will provide an inception report detailing workplan and timeframes for the Learning
Passport deployment programme to inform the assignment.

b). Capacity Development Programme
The institutional contractor will be responsible to train the Ministry of Education and Training ICT Team at national
level as well as UNICEF IT Associate to enable the team to have strengthened capacity to fully manage,
coordinate, and support all programme implementation activities related to
Learning Passport. This includes coordinating the deployment of Learning Passport Platform to MOET, providing
technical assistance on how to operate and manage the platform.

c). Development of Learning Passport Promotional Materials
The institutional contractor will work with MOET in designing and disseminating Learning Passport promotional
materials for awareness and sensitization activities. These promotional materials will be broadcast via different
media platforms such as Television, Radio, social media and other platforms or settings. The promotional materials
will also be key during the official launch of the LP.

d). The institutional contractor will establish Learning Passport champions at district level that children and
adolescents are enrolled/registered on the learning Passport. The institutional contractor will work with MOET in
establishing a network of Learning Passport Champions at district level to spearhead the LP promotions in schools
and school communities. This will entail drafting ToRs for the LP Network Champions; providing face to face/online
training and on-going follow up support.

e). The institutional contractor will jointly collaborate with MOET in advocating and negotiating for zero-rating of the
digital content on the LP with relevant government ministries, mobile network operators and Lesotho
Communications Authority (LCA) to promote an #inclusive and equity-based approach to continuity of learning# by
having the Learning Passport accessible to all including the most disadvantaged children. Learners and teachers
are enrolled on the Learning Passport (Target - 20,189 Primary School learners and 2,750 Primary School
Teachers; 57,951 Secondary School learners and 2,413 Secondary School teachers).

f). The institutional contractor will support MOET in mobilizing supplementary learning resources, content
development and uploading of content on the Learning Passport Platform including that of ECCD.
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g). The institutional contractor will enhance adolescents' digital skills through the LP. The institutional contractor will
ensure that the draft Digital Skills Modules are reviewed, and quality assured for finalization and uploading on the
LP. The institutional contractor will also ensure that the enrolled adolescents complete the digital skills modules
through innovations that will boost completion rates.

h). The institutional contractor will provide to MOET Learning Passport support for maintenance and
troubleshooting as needed.
i). Final Report submitted

2.2 DELIVERABLES = 10 / TIMELINES = TOTAL 180 DAYS

2.2.1 DELIVERABLE 1: TIMELINE: 5 days

Inception report
a) Detailed workplan and timeframes for the Learning Passport deployment programme to inform the assignment

2.2.2 DELIVERABLE 2: TIMELINE: 25 days

MOET Learning Passport capacity needs assessment report including a capacity development plan. Reports on
training conducted, # of participants targeted and evaluation reports from participants on the skills acquired.

a) Carryout a capacity needs assessment of the MOET ICT Team on management and coordination of the
Learning Passport Platform.

b) Develop Capacity Development Plan for MOET ICT Team. The plan will have clear deliverables of skills,
competencies that the trainings aim to achieve.

c) Conduct intensive trainings/coaching/mentoring targeting MOET ICT Team on LP management.

d) MOET and UNICEF are invited to observe the MOET ICT Team hands on application in managing the LP based
on the training
provided.

2.2.3 DELIVERABLE: TIMELINE: 15 days
Learning passport Promotional materials developed & disseminated.
a) Draft Learning Passport promotional materials and share with MOET and UNICEF for review.

b) Finalize the Learning Passport promotional materials for dissemination via various platforms and seek approvals
from MOET and UNICEF.

c) Disseminate the Promotional materials via television, radio,
newspapers, social media platforms and other platforms.

2.2.4 DELIVERABLE 4: TIMELINE: 15 days
District Learning Passport teams in place. Promotional campaigns conducted activities Reports

a) TORs for the setting up of the district-based LP teams developed.

b) District based LP Teams identified and oriented on the LP and how to mobilize children to register and enroll on
the platform.
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c) Carryout Learning Passport promotional activities in schools and school communities.

2.2.5 DELIVERABLE 5: TIMELINE: 30 days
Report on the Enrolment/Registration on the LP Platform.

a) Learners and teachers are enrolled on the Learning Passport (Target - 20,189 Primary School learners and
2,750 Primary School teachers; 57,951 Secondary School learners and 2,413 Secondary School teachers)

b) Detailed analytical report to include enrolment patterns, profiles and geographical reach.

2.2.6 DELIVERABLE 6: TIMELINE: 25 days
Content and Supplementary learning resources uploaded on Learning Passport

a) Support MOET in identifying, reviewing and approving supplementary learning resources to be uploaded on the
Learning Passport

b) Link up with local education group (LEG) members and identify learning materials that can be reviewed and
approved by MOET
for uploading on the Learning Passport.

2.2.7 DELIVERABLE 7: TIMELINE: 10 days
Finalization of the Digital Skills Module

a) Facilitate final review of the digital skills modules and garner approval from MOET to have the modules uploaded
on the LP

b) Conduct demand-generation activities to boost enrolment and completion of the digital skills
modules.

2.2.8 DELIVERABLE 8: TIMELINE: 20 days
Meeting Reports on highlighting action/commitment - Learning Passport Zero rated

a) Develop an engagement plan/ strategy to shape zero rating conversations.

b) Collaborate with MOET and engage other line ministries, Mobile Network Operators and Lesotho
Communications Authority to facilitate zero-rating of the Learning Passport.

2.2.9 DELIVERABLE 9: TIMELINE: 15 days
Learning Passport Sustainability Plan

a) Develop a Learning Passport Sustainability Plan which details among other issues, how to keep the LP
functional, maintenance and troubleshooting and updating and uploading of new materials.

b) Hold a joint meeting with MOET and UNICEF and present the draft MOET Learning Passport deployment
sustainability plan.
2.2.10 DELIVERABLE 10: TIMELINE: 10 days
Final Report with recommendations
a) Finalize the assignment report with recommendations.
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3. PAYMENT SCHEDULE
The level of payment will be in accordance with the UNICEF rules and procedures. Payments will be made of the
specified deliverables upon submission of invoices. the contractor's offer shall be 'All INCLUSIVE' of all travel and
administration fees.

3.1. INCEPTION REPORT/S AND WORKPLAN = 20%
Capacity Needs Assessment Report, Capacity Development Plan, MOET Focal Persons Training Reports, Training
evaluation reports and Means of verifications of content uploads.

3.2. LEARNING PASSPORT PROMOTIONAL MATERIALS DEVELOPED & DISSEMINATED 10 X DISTRICTS =
15%
Learning Passport teams in place and Promotional campaigns conducted activities Reports.

3.3. ENROLMENT OF LEARNERS AND TEACHERS = 25%
Learners and teachers are enrolled on the Learning Passport (Target - 20,189 Primary School learners and 2,750
Primary School teachers; 57,951. Secondary School learners and 2,413 Secondary School teachers) - Report on
the enrolment / Registration on the Learning Passport Platform.

3.4. CONTENT AND SUPPLEMENTARY LEARNING RESOURCES UPLOADED ON LEARNING PASSPORT =
25%
Digital skills modules finalized, quality assured and uploaded on the Learning Passport.
At least 50% of registered adolescents completed Digital Skills Modules Developed an engagement plan/ strategy
to shape zero rating conversations.

3.5 LEARNING PASSPORT SUSTAINABILITY PLAN = 15%
Learning Passport Sustainability Plan is in place and operational Final Report with recommendations.

4. WORK SUPERVISION AND RELATIONS
The contracted firm will work under the supervision of the Chief of Basic Education and Adolescent Development
based at the UNICEF country office. They will also work in collaboration with staff members of the Ministry of
Education and Training.

5. DESIRED PROFILE

5.1QUALIFICATIONS
Ø Should have the experience in Technology for Development (T4D) and/or information system development,
including mobile and web-based applications, with manifested capacity to manage programmes involving many
stakeholders. Specific experience on ICT for learning or digital learning is an advantage.

Ø Should have experience in the following:
· Managing user-driven design processes in software development and support.

· Digital learning design, content development and management. Proven training and capacity building skills for a
range of stakeholders.

· Excellent communication abilities, in both written and oral forms.

· Demonstrated ability and experience in coordination, and ability to work well under pressure is required.

Ø CVs of involved professionals should accompany submission of the technical proposal.
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Ø Experience working with the United Nations, particularly UNICEF, including a strong understanding of UNICEF#s
policies and programming is an asset.

Ø Proven skills in research analysis, including quantitative and qualitative data collection and analysis techniques,
capacity building skills and development of communication materials.

Ø Experience in leading teams and team processes.
Ø Experience of working with Ministry of Education and Training and in Lesotho is desirable.

5.2SKILLS AND ABILITIES
§ Proven ability to produce high quality documents and demonstratable experience and satisfactory completion of
similar and or related work. Applications should provide evidence of previous work that highlights their ability to
produce a range of deliverables meeting tight deadlines.
§ Excellent report writing skills and ability to produce quality documents
§ Experience in facilitating workshops and meetings in a multicultural environment
§ Able to adapt to changing environments and demonstrate flexibility in working style
§ Experience of working with governments, UN agencies, NGOs or CSOs in a similar field is an added advantage.
§ Fluency in English (working proficiency);

5.3MANAGEMENT STRUCTURE
§ UNICEF to carry out contract management and provide financial and technical support for this process, as well
as quality assurance and oversight of the process
§ Ministry of Education & Training to provide technical oversight as well as overall coordination for this process
and facilitate the convening of key stakeholders as relevant.

5.4CONDITIONS OF WORK AND ADMINISTRATIVE ISSUES
§ The selected contractor will be governed by and subject to UNICEF#s General Terms and Conditions.
§ Institutions/NGOs are welcome to put in proposals as a consortium but there will be only one principal/lead
organization for the purpose of contract management.
§ The firm will be responsible for hall hire, car hire, DSA for participants, relevant administration and logistics
support such as drivers.
§ The contractor will use their own office resources and materials including computers for the execution of this
assignment.
§ The proposed terms must be #all inclusive# of all administrative costs; and is expected to be available and fully in
charge of supporting all activities and operations of the consultancy for the full duration of the contract.
§ All anticipated field travel costs to be included in the financial proposal. UNICEF will not be responsible for
catering for transportation and accommodation for the consultancy team, partners, or any government
representative, outside what has been included in financial proposal.
§ Provision of services will not commence unless a contract is signed by both UNICEF and the selected institution.
§ All materials developed are subject to intellectual property considerations under UNICEF General terms and
conditions of the contract.
§ The lead consultant to be the liaison between UNICEF and the consultancy firm.
§ The consultancy firm will provide regular and progressive update to UNICEF on assignment.

6.  CALL FOR PROPOSAL

6.1. TECHNICAL PROPOSAL
The bidder must provide enough information in the proposal to demonstrate compliance with the requirements set
out in each section of this Request for Proposal (RFP). The proposal shall include, as a minimum:
Ø Summary identification of the Institutional contractor.
Ø Description of the services offered, as per the services requested.
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Ø Information on the expertise and capabilities of the organization submitting the proposal.
Ø Methods, composition of the team, expertise and experience of proposed personnel including Curriculum Vitae#s
of proposed key personnel
Ø List/references of current clients with emphasis on organizations, and research conducted similar to the scope of
this consultancy.
Ø Samples of work done.

Ø Information, which the bidder considers proprietary, must be marked clearly #proprietary# next to the relevant
part of the text and UNICEF will then treat such information accordingly.

6.2. FINANCIAL PROPOSAL
The bidder must submit cost by deliverable in local currency (Maloti).
Ø Proposed pricing arrangement, according to the RFP.
Ø Rates/Prices offered shall be all inclusive and shall remain fixed for the entire period from the commencement of
the contract.
Ø No Letter of Credit or Advance Payment.
Ø The Financial Regulations and Rules of UNICEF preclude advance payments and payments by letter of credit,
except in special circumstances. Such provision in a proposal will be prejudicial to its evaluation by UNICEF.

7. EVALUATION WEIGHTING / CRITERIA / AND ITEM CATEGORY SCORE
ü Technical Proposals = 70 points: Technical Proposals scoring below 49 points shall not qualify for further
evaluation

ü Financial Proposals = 30 Points: Financial offers will be considered for Institutional contractor that score at least
49 points out of 70 (70%) from the total technical score.

ü Total Score = 100 Points

7.1 TECHNICAL PROPOSAL CRITERIA AND ITEM CATEGORY SCORE
a)  OVERALL RESPONSE = 10
Completeness and overall concord between TOR / needs and proposal - understanding of the assignment by the
potential contractor and the alignment of the proposal submitted with the ToRs.

b) COMPANY AND KEY PERSONNEL = 30
Background/experience/specialty in relation to the scope of work outlined above.

d) CVS OF KEY PERSONNEL = 10
Key personnel and associated qualifications, noting those that are responsible for different duties.

e) REFEREES = 5
 Reference for 3 clients relating to work undertaken in the last 12 months.

f) SAMPLES = 5
Sample of previous works

7.2. PROPOSED METHODS = 30
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a) Methodology, proposed work plan and approach of implementation of tasks = 15

b) Implementation strategies, quality control mechanisms and monitoring and evaluation = 15

8. SUBMISSION OF PROPOSALS
8.1 TECHNICAL PROPOSAL must be submitted to lestenders@unicef.org
8.2 FINANCIAL PROPOSAL must be submitted to mphapano@unicef.org

9. QUERIES
9.1. Send queries to msemoli@unicef.org

10. CLOSING DATE
10.1 End of day: 01 September 2022

Inception report and workplan                      99.858  EA
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1. MARKING AND RETURNING PROPOSALS

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

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

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

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

a)  with incorrect (as applicable) postal address, email address
or fax number;
b)  received after the stipulated closing time and date;
c)  failure to quote in the currency(ies) stated in the RFP(S);
d)  in a different form than prescribed in the RFP(S).

1.5  Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
paying particular attention to its schedules/Terms of
Reference/Statement of Work and its evaluation criteria. It is
important to note that UNICEF actively welcomes innovative
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. Proposals not sent
in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

*  Outer sealed envelope:
Name of company
[RFP(S) NO.]
[NAME 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, RFP(S) number - price proposal

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

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

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(S) 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 submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Cc" or
"Bcc" in the e-mail submission. Proposals not sent in this
manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate 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 closing time and date
will be kept unopened. UNICEF will open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered.

2.2 UNICEF will accept no responsibility for the premature
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 representative, may attend the
public Proposal opening at the time, date and location specified
in the RFP(S) documents.

3.  UNGM REGISTRATION

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

4. AWARD NOTIFICATION
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Definitions and UNICEF Supply Website

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

"Affiliates" means, with respect to the Contractor, any of its corporate affiliates or associates, including parent

entities, subsidiaries, and other entities in which it owns a substantial interest.

"Confidential Information" means information or data that is designated as confidential at the time of exchange

between the Parties or promptly identified as confidential in writing when furnished in intangible form or

disclosed orally, and includes information, the confidential or proprietary nature of which, is or should be

reasonably apparent from the inherent nature, quality or characteristics of such information.

"Contract" means the services contract that incorporates these General Terms and Conditions of Contract

(Services). It includes contracts for services issued by UNICEF, whether or not they are issued under a

long-term arrangement or similar contract.

"Contractor" means the contractor named in the Contract.

"Deliverables" means the work product and other output of the Services required to be delivered by Contractor

as part of the Services, as specified in the relevant section of the Contract.

"Disabling Code" means any virus, back door, timer or other limiting routine, instruction or design, or other

malicious, illicit or similar unrequested code that may have the consequence (whether by design or

unintentionally) of disrupting, disabling, harming, circumventing security controls or otherwise impeding in any

manner the normal operation or performance of (i) any software or service or (ii) any UNICEF information

system or network.

"End User" means, in the event that the Services or Deliverables involve the use of any information systems,

any and all UNICEF employees, consultants and other personnel and any other external users collaborating with

UNICEF, in each case, authorized by UNICEF to access and use the Services and/or Deliverables.

"Fee" is defined in Article 3.1.

"Host Government" means a Government with which UNICEF has a programme of development cooperation,

and includes a Government of a country in which UNICEF provides humanitarian assistance.

Contractor’s "Key Personnel" are: (i) Personnel identified in the proposal as key individuals (as a minimum,

partners, managers, senior auditors) to be assigned for participation in the performance of the Contract; (ii)

Personnel whose resumes were submitted with the proposal; and (iii) individuals who are designated as key

personnel by agreement of the Contractor and UNICEF during negotiations.

"Parties" means the Contractor and UNICEF together and a "Party" means each of the Contractor and UNICEF.

Contractor’s "Personnel" means the Contractor’s officials, employees, agents, individual sub-contractors and

other representatives.

"Security Incident" means, with respect to 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 network may have been breached or compromised and (b) that such breach or compromise could

very likely compromise the security of UNICEF’s Confidential Information or weaken or impair UNICEF’s

operations. Security Incident includes any actual, threatened or reasonably suspected unauthorized access to,

disclosure of, use of or acquisition of UNICEF Data that compromises the security, confidentiality, or integrity

of the UNICEF Data, or the ability of UNICEF or End Users to access the UNICEF Data.

"Services" means the services specified in the relevant section of the Contract.

"UNICEF Data" means any and all information or data in digital form or processed or held in digital form that

(a) are provided to the Contractor by, or on behalf of, UNICEF and/or End Users under the Contract or through

UNICEF’s and/or End Users’ use of the Services or in connection with the Services, or (b) are collected by the

Contractor in the performance of the Contract.

"UNICEF Supply Website" means UNICEF’s public access webpage available at

http://www.unicef.org/supply/index_procurement_policies.html, as may be updated from time to time.

1.2    These General Terms and Conditions of Contract, UNICEF’s Policy Prohibiting and Combatting Fraud

and Corruption, the UNICEF’s Policy on Conduct Promoting the Protection and Safeguarding of Children, the

UN Supplier Code of Conduct and UNICEF’s Information Disclosure Policy referred to in the Contract, as well

as other policies applicable to the Contractor, are publicly available on the UNICEF Supply Website. The

Contractor represents that it has reviewed all such policies as of the effective date of the Contract.

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

Provision of Services and Deliverables

2.1    The Contractor will provide the Services and deliver the Deliverables in accordance with the scope of

work set out in the Contract, including, but not limited to, the time for delivery of the Services and Deliverables,

and to UNICEF’s satisfaction. Except as expressly provided in the Contract, the Contractor will be responsible

at its sole cost for providing all the necessary personnel, equipment, material and supplies and for making all

arrangements necessary for the performance and completion of the Services and delivery of the Deliverables

under the Contract.

2.2    The Contractor acknowledges that, other than as expressly set out in the Contract, 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, materials, systems or licenses which may be helpful or useful for the

fulfillment by the Contractor of its obligations under the Contract. If UNICEF provides access to and use of

UNICEF premises, facilities or systems (whether on site or remotely) to the Contractor for the purposes of the

Contract, the Contractor will ensure that its Personnel or sub-contractors will, at all times (a) use such access

exclusively for the specific purpose for which the access has been granted and (b) comply with UNICEF’s

security and other regulations and instructions for such access and use, including, but not limited to, UNICEF’s

information security policies. The Contractor will ensure that only those of its Personnel that have been

authorized by the Contractor, and approved by UNICEF, have access to UNICEF’s premises, facilities or

systems.

2.3    The Contractor will use its best efforts to accommodate reasonable requests for changes (if any) to the

scope of work of the Services or time for provision of the Services or delivery of the Deliverables. If UNICEF

requests any material change to the scope of work or time for delivery, UNICEF and the Contractor will

negotiate any necessary changes to the Contract, including as to the Fee and the time schedule under the

Contract. Any such agreed changes will become effective only when they are set out in a written amendment to

the Contract signed by both UNICEF and the Contractor. Should the Parties fail to agree on any such changes

within thirty (30) days, UNICEF will have the option to terminate the Contract without penalty notwithstanding

any other provision of the Contract.

2.4    The Contractor will neither seek nor accept instructions from any entity other than UNICEF (or entities

authorized by UNICEF to give instructions to the Contractor) in connection with the provision of the Services

or development and delivery of the Deliverables.

2.5    Title to any equipment and supplies which may be provided to the Contractor by UNICEF, will remain

with UNICEF. Such equipment and supplies will be returned to UNICEF at the conclusion of the Contract or

when no longer needed by the Contractor in the same condition as when they were provided to the Contractor,

subject to normal wear and tear. The Contractor will pay UNICEF the value of any loss of, damage to, or

degradation of, the equipment and supplies beyond normal wear and tear.

Non-conforming Services and Consequences of Delay

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

date stipulated in the Contract, the Contractor will (i) immediately consult with UNICEF to determine the most

expeditious means for delivery of the Services and/or Deliverables; and (ii) take necessary action to expedite

delivery of the Services and/or Deliverables, at the Contractor’s cost (unless the delay is due to force majeure as

defined in Article 6.8 below), if reasonably so requested by UNICEF.

2.7    The Contractor acknowledges that UNICEF may monitor the Contractor’s performance under the Contract

and may at any time evaluate the quality of the Services provided and the Deliverables to determine whether or

not the Services and Deliverables conform to the Contract. The Contractor agrees to provide its full cooperation

with such performance monitoring and evaluation, at no additional cost or expense to UNICEF, and will

provide relevant information as reasonably requested by UNICEF, including, but not limited to, the date of

receipt of the Contract, detailed status updates, costs to be charged and payments made by UNICEF or pending.

Neither the evaluation of the Services and Deliverables, nor failure to undertake any such evaluation, will

relieve the Contractor of any of its warranty or other obligations under the Contract.

2.8    If the Services or Deliverables provided by the Contractor do not conform to the requirements of the

Contract or are delivered late or incomplete, without prejudice to any of its other rights and remedies, UNICEF

can, at its option:
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(a)    by written notice, require the Contractor, at the Contractor’s expense, to remedy its performance, including

any deficiencies in the Deliverables, to UNICEF’s satisfaction within thirty (30) days after receipt of UNICEF’s

notice (or within such shorter period as UNICEF may determine, in its sole discretion, is necessary as specified

in the notice);

(b)    require the Contractor to refund all payments (if any) made by UNICEF in respect of such

non-conforming or incomplete performance;

(c)     procure all or part of the Services and/or Deliverables from other sources, and require the Contractor to

pay UNICEF for any additional cost beyond the balance of the Fee for such Services and Deliverables;

(d)    give written notice to terminate the Contract for breach, in accordance with Article 6.1 below, if the

Contractor fails to remedy the breach within the cure period specified in Article 6.1 or if the breach is not

capable of remedy;

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

2.9    Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes delivery of

Services or Deliverables that have been delivered late or otherwise not in full compliance with the requirements

of the Contract, this does not constitute a waiver of UNICEF’s rights in respect of such late or non-compliant

performance.

Contractor’s Personnel and Sub-Contractors

2.10    The following provisions apply with regard to the Contractor’s Personnel:

(a)    The provisions of Article 7 (Ethical Standards) will apply to the Contractor’s Personnel as expressly stated

in Article 7.

(b)    The Contractor will be responsible for the professional and technical competence of the Personnel it

assigns to perform work under the Contract and will select professionally qualified, reliable and competent

individuals who will be able to effectively perform the obligations under the Contract and who, while doing so,

will respect the local laws and customs and conform to a high standard of moral and ethical conduct.

(c)    The qualifications of any Personnel whom the Contractor may assign or may propose to assign to perform

any obligations under the Contract will be substantially the same as, or better than, the qualifications of any

personnel originally proposed by the Contractor.

(d)    At any time during the term of the Contract, UNICEF can make a written request that the Contractor

replace one or more of the assigned Personnel. UNICEF will not be required to give an explanation or

justification for this request. Within seven (7) working days of receiving UNICEF’s request for replacement the

Contractor must replace the Personnel in question with Personnel acceptable to UNICEF. This provision also

extends to Personnel of the Contractor who have "account manager" or "relationship manager" type functions.

(e)    If one or more of Contractor’s Key Personnel become unavailable, for any reason, for work under the

Contract, the Contractor will (i) notify the UNICEF contracting authority at least fourteen (14) days in advance;

and (ii) obtain the UNICEF contracting authority’s approval prior to making any substitution of Key Personnel.

In notifying the UNICEF contracting authority, the Contractor will provide an explanation of the circumstances

necessitating the proposed replacement(s) and submit justification and qualification of replacement Personnel in

sufficient detail to permit evaluation of the impact on the engagement.

(f)    The approval of UNICEF of any Personnel assigned by the Contractor (including any replacement

Personnel) will not relieve the Contractor of any of its obligations under the Contract. The Contractor’s

Personnel, including individual sub-contractors, will not be considered in any respect as being the employees or

agents of UNICEF.

(g)    All expenses of the withdrawal or replacement of the Contractor’s Personnel will, in all cases, be borne

exclusively by the Contractor.

2.11    The Contractor will obtain the prior written approval and clearance of UNICEF for all institutional

sub-contractors it proposes to use in connection with the Contract. The approval of UNICEF of a sub-contractor

will not relieve the Contractor of any of its obligations under the Contract. The terms of any sub-contract will

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

of the Contract.

2.12    The Contractor confirms that it has read UNICEF’s Policy 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 maintain appropriate measures to promote compliance

with such requirements. The Contractor will further cooperate with UNICEF’s implementation of this policy.

2.13    The Contractor will supervise its Personnel and sub-contractors and will be fully responsible and liable

for all Services performed by its Personnel and sub-contractors and for their compliance with the terms and

conditions of the Contract.

2.14    The Contractor will comply with all applicable international standards and national labor laws, rules and

regulations relating to the employment of national and international staff in connection with the Services,

including, but not limited to, laws, rules and regulations associated with the payment of the employer’s portions

of income tax, insurance, social security, health insurance, worker’s compensation, retirement funds, severance

or other similar payments. Without limiting the provisions of this Article 2 or Article 4 below, the Contractor

will be fully responsible and liable for, and UNICEF will not be liable for (a) all payments due to its Personnel

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

negligence or misconduct of the Contractor, its Personnel and sub-contractors; (c) any insurance coverage

which may be necessary or desirable for the purpose of the Contract; (d) the safety and security of the

Contractor’s Personnel and sub-contractors’ personnel; or (e) any costs, expenses, or claims associated with any

illness, injury, death or disability of the Contractor’s Personnel and sub-contractors’ personnel, it being

understood that UNICEF will have no liability or responsibilitywith regard to any of the events referred to in

this Article 2.14.

3.    Fee; Invoicing; Tax Exemption; Payment Terms

3.1    The fee for the Services is the amount in the currency specified in the fee section of the Contract (the

"Fee"), it being understood that such amount is specified in United States dollars unless otherwise expressly

provided for in the fee section of the Contract.  Unless expressly stated otherwise in the Contract, the Fee is

inclusive of all costs, expenses, charges or fees that the Contractor may incur in connection with the

performance of its obligations under the Contract; provided that, without prejudice to or limiting the provisions

of Article 3.3 below, all duties and other taxes imposed by any authority or entity must be separately identified.

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

Deliverables have been provided and that the Fee cannot be changed except by written agreement between the

Parties before the relevant Service or Deliverable is provided. UNICEF will not agree to changes to the Fee for

modifications or interpretations of the scope of work if those modifications or interpretations of the scope of

work have already been initiated by the Contractor. UNICEF will not be liable to pay for any work conducted

or materials provided by the Contractor that are outside the scope of work or were not authorized in advance by

UNICEF.

3.2    The Contractor will issue invoices to UNICEF only after the Contractor has provided the Services (or

components of the Services) and delivered the Deliverables (or installments of the Deliverables) in accordance

with the Contract and to UNICEF’s satisfaction. The Contractor will issue (a) one (1) invoice in respect of the

payment being sought, in the currency specified in the Contract and in English, indicating the Contract

identification number listed on the front page of the Contract; and (b) provide a clear and specific description of

the Services provided and Deliverables delivered, as well as supporting documentation for reimbursable

expenses if any, in sufficient detail to permit UNICEF to verify the amounts stated in the invoice.

3.3    The Contractor authorizes UNICEF to deduct from the Contractor’s invoices any amount representing

direct taxes (except charges for utilities services) and customs restrictions, duties and charges of a similar nature

in respect of articles imported or exported for UNICEF’s official use in accordance with the exemption from tax

in Article II, Section 7 of the Convention of the Privileges and Immunities of the United Nations, 1946. In the

event any governmental authority refuses to recognize this exemption from taxes, restrictions, duties or charges,

the Contractor will immediately consult with UNICEF to determine a mutually acceptable procedure. The

Contractor will provide full cooperation to UNICEF with regard to securing UNICEF’s exemption from, or

refund of amounts paid as, value-added taxes or taxes of a similar nature.

3.4    UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of any invoice.

With respect to disputes regarding only a portion of such invoice, UNICEF will pay the Contractor the amount

of the undisputed portion in accordance with Article 3.5 below. UNICEF and the Contractor will consult in

good faith to promptly resolve any dispute with respect to any invoice. Upon resolution of such dispute, any

amounts that have not been charged in accordance with the Contract will be deducted from the invoice(s) in

which they appear and UNICEF will pay any agreed remaining items in the invoice(s) in accordance with

Article 3.5 within thirty (30) days after the final resolution of such dispute.

3.5    UNICEF will pay the uncontested amount of the Contractor’s invoice within thirty (30) days of receiving

both the invoice and the required supporting documents, as referred to in Article 3.2 above.  The amount paid

will reflect any discount(s) shown under the payment terms of the Contract. The Contractor will not be entitled

to interest on any late payment or any sums payable under the Contract nor any accrued interest on payments
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withheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its obligations

under the Contract and will not be deemed to be acceptance by UNICEF of, or waiver of any of UNICEF’s

rights with regard to, the Contractor’s performance.

3.6    Each invoice will confirm the Contractor’s bank account details provided to UNICEF as part of the

Contractor’s registration process with UNICEF. All payments due to the Contractor under the Contract will be

made by electronic funds transfer to that bank account. It is the Contractor’s responsibility to ensure that the

bank details supplied by it to UNICEF are up-to-date and accurate and notify UNICEF in writing by an

authorized representative of the Contractor of any changes in bank details together with supporting

documentation satisfactory to UNICEF.

3.7    The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of any invoice

if, in UNICEF’s opinion, the Contractor has not performed in accordance with the terms and conditions of the

Contract, or if the Contractor has not provided sufficient documentation in support of the invoice.

3.8    UNICEF will have the right to set off, against any amount or amounts due and payable by UNICEF to the

Contractor under the Contract, any payment, indebtedness or other claim (including, without limitation, any

overpayment made by UNICEF to the Contractor) owing by the Contractor to UNICEF under the Contract or

under any other contract or agreement between the Parties.  UNICEF will not be required to give the Contractor

prior notice before exercising this right of set-off (such notice being waived by the Contractor). UNICEF will

promptly notify the Contractor after it has exercised such right of set-off, explaining the reasons for such

set-off, provided, however, that the failure to give such notification will not affect the validity of such set-off.

3.9    Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF’s external and

internal auditors or by other authorised agents of UNICEF, at any time during the term of the Contract and for

three (3) years after the Contract terminates. UNICEF will be entitled to a refund from the Contractor of

amounts such audit or audits determine were not in accordance with the Contract regardless of the reasons for

such payments (including but not limited to the actions or inactions of UNICEF staff and other personnel).

4.     Representations and Warranties; Indemnification; Insurance

Representations and Warranties

4.1    The Contractor represents and warrants that as of the effective date and throughout the term of the

Contract: (a) the Contractor has the full authority and power to enter into the Contract and to perform its

obligations under the Contract and the Contract is a legal, valid and binding obligation, enforceable against it in

accordance with its terms; (b) all of the information it has previously provided to UNICEF, or that it provides to

UNICEF during the term of the Contract, concerning the Contractor and the provision of the Services and the

delivering of the Deliverables is true, correct, accurate and not misleading; (c) it is financially solvent and is

able to provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (d) it has,

and will maintain throughout the term of the Contract, all rights, licenses, authority and resources necessary, as

applicable, to provide the Services and deliver the Deliverables to UNICEF’s satisfaction and to perform its

obligations under the Contract; (e) the work product is and will be original to the Contractor and does not and

will not infringe any copyright, trademark, patent or other proprietary right of any third party; and (f) except as

otherwise expressly stated in the Contract, it 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 Deliverable or other

work resulting from the Services. The Contractor 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.

4.2    The Contractor further represents and warrants, as of the effective date and throughout the term of the

Contract, that it and its Personnel and sub-contractors will perform the Contract and provide the Services and

Deliverables (a) in a professional and workmanlike manner; (b) 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 industry; (c) with priority equal to that given to the same or similar

services for the Contractor’s other clients; and (d) in accordance with all laws, ordinances, rules, and regulations

bearing upon the performance of its obligations under the Contract and the provision of the Services and

Deliverables.

4.3    The representations and warranties made by the Contractor in Articles 4.1 and 4.2 above are made to and

are for the benefit of (a) each entity (if any) that makes a direct financial contribution to UNICEF to procure the

Services and Deliverables; and (b) each Government or other entity (if any) that receives the direct benefit of

the Services and Deliverables.

Indemnification

4.4    The Contractor will indemnify, hold and save harmless and defend, at its own expense, UNICEF, its

officials, employees, consultants and agents, each entity that makes a direct financial contribution to UNICEF to

procure the Services and Deliverables and each Government or other entity that receives the direct benefit of the

Services and Deliverables, from and against all suits, claims, demands, losses and liability of any nature or kind,

including their costs and expenses, by any third party and arising out of the acts or omissions of the Contractor

or its Personnel or sub-contractors in the performance of the Contract. This provision will extend to but not be

limited to (a) claims and liability in the nature of workers’ compensation, (b) product liability, and (c) any

actions or claims pertaining to the alleged infringement of a copyright or other intellectual property rights or

licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables or other liability

arising out of the use of patented inventions or devices, copyrighted material or other intellectual property

provided or licensed to UNICEF under the terms of the Contract or used by the Contractor, its Personnel or

sub-contractors in the performance of the Contract.

4.5    UNICEF will report any such suits, proceedings, claims, demands, losses or liability to the Contractor

within a reasonable period of time after having received actual notice. The Contractor will have sole control of

the defence, settlement and compromise of any such suit, proceeding, claim or demand, except with respect to

the assertion or defence of the privileges and immunities of UNICEF or any matter relating to UNICEF’s

privileges and immunities (including matters relating to UNICEF’s relations with Host Governments), which as

between the Contractor and UNICEF only UNICEF itself (or relevant Governmental entities) will assert and

maintain. UNICEF will have the right, at its own expense, to be represented in any such suit, proceeding, claim

or demand by independent counsel of its own choosing.

Insurance

4.6    The Contractor will comply with the following insurance requirements:

(a)    The Contractor will have and maintain in effect with reputable insurers and in sufficient amounts,

insurance  against all of the Contractor’s risks under the Contract (including, but not limited to, the risk of

claims arising out of or related to the Contractor’s performance of the Contract), including the following:

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

Contract;

(ii)    General liability insurance against all risks in respect of the Contract and claims arising out of the Contract

in an adequate amount to cover all claims arising from or in connection with the Contractor’s performance

under the Contract;

(iii)    All appropriate workers’ compensation and employer’s liability insurance, or its equivalent, with respect

to its Personnel and sub-contractors to cover claims for death, bodily injury or damage to property arising from

the performance of the Contract; and

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

(b)    The Contractor will maintain the insurance coverage referred to in Article 4.6(a) above during the term of

the Contract and for a period after the Contract terminates extending to the end of any applicable limitations

period with regard to claims against which the insurance is obtained.

(c)    The Contractor will be responsible to fund all amounts within any policy deductible or retention.

(d)    Except with regard to the insurance referred to in paragraph (a)(iii) above, the insurance policies for the

Contractor’s insurance required under this Article 4.6 will (i) name UNICEF as an additional insured; (ii)

include a waiver by the insurer of any subrogation rights against UNICEF; and (iii) provide that UNICEF will

receive thirty (30) days’ written notice from the insurer prior to any cancellation or change of coverage.

(e)    The Contractor will, upon request, provide UNICEF with satisfactory evidence of the insurance required

under this Article 4.6.

(f)    Compliance with the insurance requirements of the Contract will not limit the Contractor’s liability either

under the Contract or otherwise.

Liability

4.7    The Contractor will pay UNICEF promptly for all loss, destruction or damage to UNICEF’s property

caused by the Contractor’s Personnel or sub-contractors in the performance of the Contract.

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

Intellectual Property and Other Proprietary Rights
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5.1    Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property and other

proprietary rights including but not limited to patents, copyrights and trademarks, with regard to products,

processes, inventions, ideas, know-how, documents, data and other materials ("Contract Materials") that (i) the

Contractor develops for UNICEF under the Contract and which bear a direct relation to the Contract or (ii) are

produced, prepared or collected in consequence of, or during the course of, the performance of the Contract.

The term "Contract Materials" includes, but is not limited to, all maps, drawings, photographs, plans, reports,

recommendations, estimates, documents developed or received by, and all other data compiled by or received

by, the Contractor under the Contract. The Contractor acknowledges and agrees that Contract Materials

constitute works made for hire for UNICEF. Contract Materials will be treated as UNICEF’s Confidential

Information and will be delivered only to authorized UNICEF officials on expiry or termination of the Contract.

(b)    UNICEF will not be entitled to, and will not claim any ownership interest in, any intellectual property or

other proprietary rights of the Contractor that pre-existed the performance by the Contractor of its obligations

under the Contract, or that the Contractor may develop or acquire, or may have developed or acquired,

independently of the performance of its obligations under the Contract. The Contractor grants to UNICEF a

perpetual, non-exclusive, royalty-free license to use such intellectual property or other proprietary rights solely

for the purposes of and in accordance with the requirements of the Contract.

(c)    At UNICEF’s request, the Contractor will take all necessary steps, execute all necessary documents and

generally assist in securing such proprietary rights and transferring them (or, in the case, intellectual property

referred to in paragraph (b) above, licensing) them to UNICEF in compliance with the requirements of the

applicable law and of the Contract.

Confidentiality

5.2    Confidential Information that is considered proprietary by either Party or that is delivered or disclosed by

one Party ("Discloser") to the other Party ("Recipient") during the course of performance of the Contract or in

connection with the subject matter of the Contract will be held in confidence by the Recipient. The Recipient

will use the same care and discretion to avoid disclosure of the Discloser’s Confidential Information as the

Recipient uses for its own Confidential Information and will use the Discloser’s Confidential Information solely

for the purpose for which it was disclosed to the Recipient. The Recipient will not disclose the Discloser’s

Confidential Information to any other party:

(a)    except to those of its Affiliates, employees, officials, representatives, agents and sub-contractors who have

a need to know such Confidential Information for purposes of performing obligations under the Contract; or

(b)     unless the Confidential Information (i) is obtained by the Recipient from a third party without restriction;

(ii) is disclosed by the Discloser to a third party without any obligation of confidentiality; (iii) is known by the

Recipient prior to disclosure by the Discloser; or (iv) at any time is developed by the Recipient completely

independently of any disclosures under the Contract.

5.3    If the Contractor receives a request for disclosure of UNICEF’s Confidential Information pursuant to any

judicial or law enforcement process, before any such disclosure is made, the Contractor (a) will give UNICEF

sufficient notice of such request in order to allow UNICEF to have a reasonable opportunity to secure the

intervention of the relevant national government to establish protective measures or take such other action as

may be appropriate and (b) will so advise the relevant authority that requested disclosure. UNICEF may

disclose the Contractor’s Confidential Information to the extent required pursuant to resolutions or regulations

of its governing bodies.

5.4    The Contractor may not communicate at any time to any other person, Government or authority external

to UNICEF, any information known to it by reason of its association with UNICEF that has not been made

public, except with the prior written authorization of UNICEF; nor will the Contractor at any time use such

information to private advantage.

Data Protection and Security

5.5    The Parties agree that, as between them, all UNICEF Data, together with all rights (including intellectual

property and proprietary rights), title and interest to such UNICEF Data, will be the exclusive property of

UNICEF, and the Contractor has a limited, nonexclusive license to access and use the UNICEF Data as

provided in the Contract solely for the purpose of performing its obligations under the Contract. Except for the

foregoing license, the Contractor will have no other rights, whether express or implied, in or to any UNICEF

Data or its content.

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

protection standards and legal requirements and that it will apply such policy in the collection, storage, use,

processing, retention and destruction of UNICEF Data. The Contractor will comply with any guidance or

conditions on access and disclosure notified by UNICEF to Contractor in respect of UNICEF Data.

5.7    The Contractor will use its reasonable efforts to ensure the logical segregation of UNICEF Data from

other information to the fullest extent possible. The Contractor will use safeguards and controls (such as

administrative, technical, physical, procedural and security infrastructures, facilities, tools, technologies,

practices and other protective measures) that are necessary and sufficient to meet the Contractor’s

confidentiality obligations in this Article 5 as they apply to UNICEF Data. At UNICEF’s request, the

Contractor will provide UNICEF with copies of the applicable policies and a description of the safeguards and

controls that the Contractor uses to fulfil its obligations under this Article 5.7; provided that any such policies

and description provided by the Contractor will be treated as the Contractor’s Confidential Information under

the Contract. UNICEF may assess the effectiveness of these safeguards, controls and protective measures and,

at UNICEF’s request, the Contractor will provide its full cooperation with any such assessment at no additional

cost or expense to UNICEF. The Contractor will not, and will ensure that its Personnel will not, transfer, copy,

remove or store UNICEF Data from a UNICEF location, network or system without the prior written approval

of an authorized official of UNICEF.

5.8     Except as otherwise expressly stated in the Contract or with UNICEF’s express prior written consent, the

Contractor will not install any application or other software on any UNICEF device, network or system. The

Contractor represents and warrants to UNICEF that the Services and Deliverables provided under the Contract

will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any

Disabling Code in the performance of the Contract. Without prejudice to UNICEF’s other rights and remedies,

if a Disabling Code is identified, the Contractor, at its sole cost and expense, will take all steps necessary to: (a)

restore and/or reconstruct any and all UNICEF Data lost by UNICEF and/or End Users as a result of Disabling

Code; (b) furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and

(c) as needed, re-implement the Services.

5.9    In the event of any Security Incident, the Contractor will, as soon as possible following the Contractor’s

discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF of such Security

Incident and of the Contractor’s proposed remedial actions; (b) implement any and all necessary damage

mitigation and remedial actions; and (c) as relevant, restore UNICEF’s and, as directed by UNICEF, End Users’

access to the Services. The Contractor will keep UNICEF reasonably informed of the progress of the

Contractor’s implementation of such damage mitigation and remedial actions. The Contractor, at its sole cost

and expense, will cooperate fully with UNICEF’s investigation of, remediation of, and/or response to any

Security Incident. If the Contractor fails to resolve, to UNICEF’s reasonable satisfaction, any such Security

Incident, UNICEF can terminate the Contract with immediateeffect.

Service Providers and Sub-Contractors

5.10    The Contractor will impose the same requirements relating to data protection and non-disclosure of

Confidential Information, as are imposed upon the Contractor itself by this Article 5 of the Contract, on its

service providers, subcontractors and other third parties and will remain responsible for compliance with such

requirements by its service providers, subcontractors and other third parties.

End of Contract

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

(a)    return to UNICEF all of UNICEF’s Confidential Information, including, but not limited to, UNICEF Data,

or, at UNICEF’s option, destroy all copies of such information held by the Contractor or its sub-contractors and

confirm such destruction to UNICEF in writing;  and

(b)    will transfer to UNICEF all intellectual and other proprietary information in accordance with Article

5.1(a).

6.    Termination;  Force Majeure

Termination by Either Party for Material Breach

6.1    If one Party is in material breach of any of its obligations under the Contract, the other Party can give it

written notice that within thirty (30) days of receiving such notice the breach must be remedied (if such breach

is capable of remedy). If the breaching Party does not remedy the breach within the thirty (30) days’ period or if

the breach is not capable of remedy, the non-breaching Party can terminate the Contract. The termination will

be effective thirty (30) days after the non-breaching Party gives the breaching Party written notice of

termination. The initiation of conciliation or arbitral proceedings in accordance with Article 9 (Privileges and

Immunities; Settlement of Disputes) below will not be grounds for termination of the Contract.
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Additional Termination Rights of UNICEF

6.2    In addition to the termination rights under Article 6.1 above, UNICEF can terminate the Contract with

immediate effect upon delivery of a written notice of termination, without any liability for termination charges

or any other liability of any kind:

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

(b)    if the Contractor  breaches any of the provisions of Articles 5.2-5.11 (Confidentiality; Data Protection and

Security); or

(c)    if the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a

moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent, (ii) is granted

a moratorium or a stay, or is declared insolvent , (iii) makes an assignment for the benefit of one 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 bankruptcy or receivership or (vi) has become, in UNICEF’s reasonable judgment, subject to a

materially adverse change in its financial condition that threatens to substantially affect the ability of the

Contractor to perform any of its obligations under the Contract.

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

Contract at any time by providing written notice to the Contractor in any case in which UNICEF’s mandate

applicable to the performance of the Contract or UNICEF’s funding applicable to the Contract is curtailed or

terminated, whether in whole or in part. UNICEF can also terminate the Contract on sixty (60) day’s written

notice to the Contractor without having to provide any justification.

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

bring the performance of any obligations under the Contract to a close in a prompt and orderly manner, and in

doing so, reduce expenses to a minimum, and will not undertake any further or additional commitments as of

and following the date it receives the termination notice. In addition, the Contractor will take any other action

that may be necessary, or that UNICEF may direct in writing, in order to minimise losses or protect and

preserve any property, whether tangible or intangible, related to the Contract that is in the possession of the

Contractor and in which UNICEF has or may be reasonably expected to acquire an interest.

6.5    If the Contract is terminated by either Party, the Contractor will immediately deliver to UNICEF any

finished work which has not been delivered and accepted prior to the receipt of a notice of termination, together

with any data, materials or work-in-process related specifically to the Contract.  If UNICEF obtains the

assistance of another party to continue the Services or complete any unfinished work, the Contractor will

provide its reasonable cooperation to UNICEF and such party in the orderly migration of Services and transfer

of any Contract-related data, materials and work-in-process.  The Contractor will at the same time return to

UNICEF all of UNICEF’s Confidential Information and will transfer to UNICEF all intellectual and other

proprietary information in accordance with Article 5.

6.6    If the Contract is terminated by either Party no payment will be due from UNICEF to the Contractor

except for Services and Deliverables provided to UNICEF’s satisfaction in accordance with the Contract, but

only if such Services and Deliverables were required or requested before the Contractor’s receipt of the notice

of termination or, in the case of termination by the Contractor, the effective date of such termination.  The

Contractor will have no claim for any further payment beyond payments in accordance with this Article 6.6, but

will remain liable to UNICEF for all loss or damages which may be suffered by UNICEF by reason of the

Contractor’s default (including but not limited to cost of the purchase and delivery of replacement or substitute

Services or Deliverables).

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

the Contract.

Force Majeure

6.8    If one Party is rendered permanently unable, wholly, or in part, by reason of force majeure to perform its

obligations under the Contract, the other Party may terminate the Contract on the same terms and conditions as

are provided for in Article 6.1 above, except that the period of notice will be seven (7) days instead of thirty

(30) days.  "Force majeure" means any unforeseeable and irresistible events arising from causes beyond the

control of the Parties, including acts of nature, any act of war (whether declared or not), invasion, revolution,

insurrection, terrorism or other acts of a similar nature or force.  "Force majeure" does not include (a) any event

which is caused by the negligence or intentional action of a Party; (b) any event which a diligent party could

reasonably have been expected to take into account and plan for at the time the Contract was entered into; (c)

the insufficiency of funds, inability to make any payment required under the Contract, or any economic

conditions, including but not limited to inflation, price escalations, or labour availability; or (d) any event

resulting from harsh conditions or logistical challenges for the Contractor (including civil unrest) associated

with locations at which UNICEF is operating or is about to operate or is withdrawing from, or any event

resulting from UNICEF’s humanitarian, emergency, or similar response operations.

7.    Ethical Standards

7.1    Without limiting the generality of Article 2 above, the Contractor will be responsible for the professional

and technical competence of its Personnel including its employees and will select, for work under the Contract,

reliable individuals who will perform effectively in the implementation of the Contract, respect the local laws

and customs, and conform to a high standard of moral and ethical conduct.

7.2    (a)    The Contractor represents and warrants that no official of UNICEF or of any United Nations System

organisation has received from or on behalf of the Contractor, or will be offered by or on behalf of the

Contractor, any direct or indirect benefit in connection with the Contract, including the award of the Contract to

the Contractor. Such direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

(b)    The Contractor represents and warrants that the following requirements with regard to former UNICEF

officials have been complied with and will be complied with:

(i)    During the one (1) year period after an official has separated from UNICEF, the Contractor 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 Contractor has participated.

(ii)    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 Contractor, communicate with UNICEF, or present to UNICEF, about any

matters that were within such former official’s responsibilities 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 to the Contractor and the selection and awarding of sub-contracts by the Contractor), it

has disclosed to UNICEF any situation that may constitute an actual or potential conflict of interest or could

reasonably be perceived as a conflict of interest.

7.3    The Contractor further represents and warrants that neither it nor any of its Affiliates, or Personnel or

directors, is subject to any sanction or temporary suspension imposed by any United Nations System

organisation or other international inter-governmental organisation.  The Contractor 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.

7.4    The Contractor will (a) observe the highest standard of ethics; (b) use its best efforts to protect UNICEF

against fraud, in the performance of the Contract; and (c) comply with the applicable provisions of UNICEF’s

Policy Prohibiting and Combatting Fraud and Corruption.  In particular, the Contractor will not engage, and will

ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt, fraudulent, coercive,

collusive or obstructive conduct as such terms are defined in UNICEF’s Policy Prohibiting and Combatting

Fraud and Corruption.

7.5    The Contractor will, during the term of the Contract, comply with (a) all laws, ordinances, rules and

regulations bearing upon the performance of its obligations under the Contract and (b) the standards of conduct

required under the UN Supplier Code of Conduct (available at the United Nations Global Marketplace website -

www.ungm.org).

7.6    The Contractor further represents and warrants that neither it nor any of its Affiliates is engaged, directly

or indirectly, (a) in any practice inconsistent with the rights set out 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.

7.7    The Contractor represents and warrants that it 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

Contractor to perform any services under the Contract. 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. In addition, the Contractor represents and warrants that it has taken and will take all

appropriate measures to prohibit its Personnel including its employees or other persons engaged by the

Contractor, from exchanging any money, goods, services, or other things of value, for sexual favours or

activities or from engaging in any sexual activities that are exploitive or degrading to any person. This provision

constitutes an essential term of the Contract and any breach of this representation and warranty will entitle
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UNICEF to terminate the Contract immediately upon notice to the Contractor, without any liability for

termination charges or any other liability of any kind.

7.8    The Contractor will inform UNICEF as soon as it becomes aware of any incident or report that is

inconsistent with the undertakings and confirmations provided in this Article 7.

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

essential term of the Contract.

(a)    UNICEF will be entitled, in its sole discretion and at its sole choice,  to suspend or terminate the Contract

and any other contract between UNICEF and the Contractor with immediate effect upon written notice to the

Contractor if: (i) UNICEF becomes aware of any incident or report that is inconsistent with, or the Contractor

breaches any of, the undertakings and confirmations provided in this Article 7 or the equivalent provisions of

any contract between UNICEF and the Contractor or any of the Contractor’s Affiliates, or (ii) the Contractor or

any of its Affiliates, or Personnel or directors becomes subject to any sanction or temporary suspension

described in Article 7.3 during the term of the Contract.

(b)    In the case of suspension, if the Contractor takes appropriate action to address the relevant incident or

breach to UNICEF’s satisfaction within the period stipulated in the notice of suspension, UNICEF may lift the

suspension by written notice to the Contractor and the Contract and all other affected contracts will resume in

accordance with their terms. If, however, UNICEF is not satisfied that the matters are being adequately

addressed by the Contractor, UNICEF may at any time, exercise its right to terminate the Contract and any

other contract between UNICEF and the Contractor.

(c)    Any suspension or termination under this Article 7 will be without any liability for termination or other

charges or any other liability of any kind.

8.    Full Cooperation with Audits And Investigations

8.1    From time to time, UNICEF may conduct inspections, post-payment audits or investigations relating to

any aspect of the Contract including but not limited to the award of the Contract, the way in which the Contract

operates or operated, and the Parties’ performance of the Contract generally and including but not limited to the

Contractor’s compliance with the provisions of Article 7 above. The Contractor will provide its full and timely

cooperation with any such inspections, post-payment audits or investigations, including (but not limited to)

making its Personnel and any relevant data and documentation available for the purposes of such inspections,

post-payment audits or investigations, at reasonable times and on reasonable conditions, and granting UNICEF

and those undertaking such inspections, post-payment audits or investigations access to the Contractor’s

premises at reasonable times and on reasonable conditions in connection with making its Personnel and any

relevant data and documentation available. The Contractor will require its sub-contractors and its agents,

including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to provide reasonable

cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9.    Privileges and Immunities; Settlement of Disputes

9.1    Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate or

inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and its

subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations, 1946, or

otherwise.

9.2    The terms of the Contract will be interpreted and applied without application of any system of national or

sub-national law.

9.3    The Parties will use their best efforts to settle amicably any dispute, controversy or claim arising out of, or

relating to the Contract. Where the Parties wish to seek such an amicable settlement through conciliation, the

conciliation will take place in accordance with the UNCITRAL Conciliation Rules then in force, or according to

such other procedure as may be agreed between the Parties. Any dispute, controversy or claim between the

Parties arising out of the Contract which is not resolved within ninety (90) days after one Party receives a

request from the other Party for amicable settlement can be referred by either Party to arbitration. The

arbitration will take place in accordance with the UNCITRAL Arbitration Rules then in force. The venue of the

arbitration will be New York, NY, USA.  The decisions of the arbitral tribunal will be based on general

principles of international commercial law. The arbitral tribunal will have no authority to award punitive

damages. In addition, the arbitral tribunal will have no authority to award interest in excess of the London

Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only. The Parties

will be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any

such controversy, claim or dispute.

10.    Notices

10.1    Any notice, request or consent required or permitted to be given or made pursuant to the Contract will be

in writing, and addressed to the persons listed in the Contract for the delivery of notices, requests or consents.

Notices, requests or consents will be delivered 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) hours after confirmation of receipt is

sent from the addressee’s email address (if delivered by confirmed email transmission).

10.2    Any notice, document or receipt issued in connection with the Contract must be consistent with the terms

and conditions of the Contract and, in case of any ambiguity, discrepancy or inconsistency, the terms and

conditions of the Contract will prevail.

10.3    All documents that comprise the Contract, and all documents, notices and receipts issued or provided

pursuant to or in connection with the Contract, will be deemed to include, and will be interpreted and applied

consistently with, the provisions of Article 9 (Privileges and Immunities; Settlement of Disputes).

11.    Other Provisions

11.1    The Contractor acknowledges UNICEF’s commitment to transparency as outlined in UNICEF’s

Information Disclosure Policy and confirms that it consents to UNICEF’s public disclosure of the terms of the

Contract should UNICEF so determine and by whatever means UNICEF determines.

11.2    The failure of one Party to object to or take affirmative action with respect to any conduct of the other

Party which is in violation of the terms of the Contract will not constitute and will not be construed to be a

waiver of the violation or breach, or of any future violation, breach or wrongful conduct.

11.3    The Contractor will be considered as having the legal status of an independent contractor as regards

UNICEF. Nothing contained in the Contract will be construed as making the Parties principal and agent or joint

venturers.

11.4    The Contractor will not, without the prior written consent of UNICEF, assign, transfer, pledge or make

other disposition of the Contract, or of any part of the Contract, or of any of the Contractor’s rights or

obligations under the Contract.

11.5    No grant of time to the Contractor to cure a default under the Contract, nor any delay or failure by

UNICEF to exercise any other right or remedy available to UNICEF under the Contract, will be deemed to

prejudice any rights or remedies available to UNICEF under the Contract or constitute a waiver of any rights or

remedies available to UNICEF under the Contract.

11.6    The Contractor will not seek or file any lien, attachment or other encumbrance against any monies due or

to become due under the Contract, and will not permit any other person to do so. It will immediately remove or

obtain the removal of any lien, attachment or other encumbrance that is secured against any monies due or to

become due under the Contract.

11.7    The Contractor will not advertise or otherwise make public for purposes of commercial advantage or

goodwill that it has a contractual relationship with UNICEF or the United Nations. Except as regards references

to the name of UNICEF for the purposes of annual reports or communication between the Parties and between

the Contractor and its Personnel and sub-contractors, the Contractor will not, in any manner whatsoever use the

name, emblem or official seal of UNICEF or the United Nations, or any abbreviation of the name of the United

Nations, in connection with its business or otherwise without the prior written permission of UNICEF.

11.8    The Contract may be translated into languages other than English. The translated version of the Contract

is for convenience only, and the English language version will govern in all circumstances.

11.9    No modification or change in the Contract, and no waiver of any of its provisions, nor any additional

contractual relationship of any kind with the Contractor will be valid and enforceable against UNICEF unless

set out in a written amendment to the Contract signed by an authorised official of UNICEF.

11.10    The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, 8, 9, 11.1, 11.2 and 11.7 will survive provision of the

Services and delivery of the Deliverables and the expiry or earlier termination of the Contract.
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