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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-2020-9158821 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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Item Service Description Quantity Unit Unit Price Price

10 Submission of 1 MA report

BACKGROUND:

The Micro Assessment will assess each Implementing Partner#s (IP) financial management capacity {i.e.
accounting, procurement, reporting, internal controls, etc.) to determine the overall risk rating and assurance
activities. This assessment will be done for four UNICEF IPs. The two primary outputs of the Micro Assessment are:
a) An overall risk rating related to cash transfers to each IP;

b) Appropriate type and frequency of assurance activities and Cash Transfer Modality (CTM) based on UNICEF
business models.

1. SCOPE OF WORK

The Micro Assessment (MA} will be performed by a consulting company and will involve a site-visit to the
Implementing Partners (IP). The Micro Assessment primarily consists of interviews with IP personnel and a review
of relevant documentation sufficient to complete the Micro Assessment Questionnaire. The Questionnaire provides
an overall risk rating based on responses provided on the |P#s financial management capacity in 9 sections,
namely:- Implementing Partner, Funds Flow, Org Structure & Staffing, Accounting Policies and Procedures, Internal
Audit, Financial Audit, Reporting and Monitoring, Information Systems, and Procurement. IP#s risk rating includes:

LOW RISK
Indicates a well developed financial management system and functioning control framework with a low likelihood
and potential negative impact to the [Ps ability to execute the programme in accordance with the AWP,

MODERATE RISK
Indicates a developed financial management system and control framework with moderate likelihood and potential
negative impact to the IPs ability to execute the programme in accordance with the AWP.

HIGH RISK
Indicates an underdeveloped financial management system and control framework with a significant likelihood and
potential negative impact to the IPs ability to execute the programme in accordance with the AWP.

SIGNIFICANT RISK # indicates an underdeveloped financial management system or control framework with either
a significant likelihood or potential negative impact to the IPs ability to execute the programme in accordance with
the AWP.

The overall risk rating provided by the Micro Assessment Questionnaire will be utilized by UNICEF to determine the
appropriate Cash Transfer Modality for the IPs and frequency of assurance activities.

2. TIMING

The assessment, including site visits to |Ps will be completed within 2 months upon signing of contract with the
consulting company. The HACT Focal Point will make an introduction between the consulting company and the IPs
to allow for coordination of the required site-visit.

3. DELIVERABLES: Submission of final 1 Micro Assessment report signed by Institution and the partner;
DURATION: Two (2) Months
TIMELINE: 1st July to 31 August 2020

4. MICRO ASSESSMENT PROCEDURES

The consulting company will -

i) receive general information regarding the |Ps and related programme from the HACT Focal Point in preparation
for the assessment.
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iijreview the documentation in advance of performing a site-visit to the Implementing Partners (IPs).

iif) provide the IPs with a document request listing in advance of the site visit detailing the documents and interviews
they would like to have while on-site. This is viewed as a method for ensuring an efficient use of the IPs and the
consulting companyi#s time while on-site.

iv) complete the Micro Assessment based on the procedures performed during the assessment period.

v) discuss the results of the Micro Assessment Questionnaire with applicable agency personnel and the HACT
Focal Point prior to finalization. Upon finalization, the consulting company will deliver an executive summary,
detailing the overall risk rating and specific identified risks, and the completed Micro Assessment Questionnaire.

The report will indicate the following specific areas:-

- An overall risk rating (S-significant risk; H-high risk; M-moderate risk; L- low risk) of the {P#s financial m-nagement
capacity.

- Risk ratings for funds flow, staffing, accounting policies and procedures, internal audit, external audit,
reporting, and monitoring and information systems.

- A summary of the financial management assessment of the Implementing Partners.

- A description of the Implementing Partners including the physical address, phone numbers, fax
numbers, web sites and general e-mail addresses.

- A description of the standards applied such as International Accounting Standards (1AS) published by
the International Accounting Standards Board or the International Public Sector Accounting Standards
(IPSAS) on Cash Accounting published by the Public Sector Committee (PSC) of the International
Federation of Accountants may also be described.

- A description of any specific internal control weaknesses noted in financia! management,

- Recommendations for monitoring and assurance activities to address or compensate for the
weaknesses in the short term.

- Recommendations to resolve/eliminate the internal control weaknesses noted, including short and
medium-term capacity development measures.

- Completed Checklist: Financial Management Questionnaire.

5. DESIRED PROFILE

UNICEF seeks a reputable Audit firrm that has the following requirements:

a) Experience in performing assessments similar to a Micro Assessment and assessing risks related to
organization financial management capacity (i.e. accounting, reporting, procurement and internal
controls).

b) Knowledge of the United Nations system and development sector.

c) Experienced in applying international standards for audit, using either ISA (International Standards of
Audit) or INTOSAI (International Organization of Supreme Audit Institutions) standards.

d) Impartial and independent from all aspects of management or financial interests in the entity being
reviewed or those of its implementing/supervising agency or directly related entities.

e) Not employed by, or have any financial or close business relationships with the implementing partner
during the period covered by the assessment

f) Able to disclose any relationship that might possibly compromise independence.

g9) Has personnel with appropriate professional qualifications and suitable experience with ISA

or INTOSAI standards.

h) Able to provide Curriculum vitae (CV) of staff who would be responsible for drafting the report,
together with the CVs of members of the assessment team. The CVs should include

details on engagements carried out by the relevant staff, including ongoing assignments (if nay) and indicate
responsibilities in such assignments.

6. ADMINISTRATIVE MATTERS:
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- The selected Institution will be governed by and subject to UNICEF#s General Terms and Conditions:
- The |nstitution will work on their own computer(s} and use their own office

resources and materials in the execution of this assignment;

- The Institution, under ordinary circumstances, shall not engage any sub

consuitants for any part of the assignment, uniess otherwise specifically approved by

UNICEF,;

- The Institution#s fees must be #all inclusive# of all administrative costs; and

- The Institution 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.

7. RISKS
There may be mis-interpretation or misunderstanding of UNICEF policies and procedures regarding
Micro Assessment by the engaged institution.

MITIGATION OF RISK
The institution will be guided and will share all relevant materials to assist them understand UNICEF policies.

Submission of 1 partner's MA report 35.000 EA
20 Submission of 2 Audit reports

BACKGROUND

A scheduled audit is used to determine whether the funds transferred to an Implementing partner (IP) were used for
the appropriate purpose and in accordance with the Work plan (WP). The audit is conducted in accordance with
international Auditing Standards (ISA) 800 Special

Considerations # Audit of Financial Statements Prepared in Accordance with Special Purpose

Frameworks. The auditor expresses an opinion on whether the statement of expenditure for each programme is
presented fairly, in all material respects, in accordance with the UNICEF#s accounting policy and the eligible
expenditures incurred to implement activities in conformity with the terms of the Implementing Partner (IP)
agreement, work plan or programme document. The statement of expenditure contains the transactions for the
audit period and reports on the balance of any funds remaining unspent and due to UNICEF at the end of the
project period. The transactions of the programme are also checked against the bank account reconciliations. The
bank account is the account held by the Partner into which funds were deposited for the programme. The
transactions are checked to determine whether they are adequately supported by appropriate documentation that
evidences the validity of the transactions reported, and whether the goods and services procured have been
received and used to implement the activities in line with the work plan or programme document. The format and
content of the Audit Report and the list of key internal controls to be tested are described in the Scope of Work.
The templates and annexes are attached.

SCOPE OF WORK

- The Auditor must assess whether the amount reported on the statement of expenditure corresponds to the
amount recorded in the IP#s accounting system and reconciles to the amounts reported on the FACE forms for the
audit period.

- Expresses an opinion whether the funds transferred to the IP were used for the

purpose intended in accordance with the work plan or programme document, approved budget, and the
requirements of the applicable funding agreement. The Audit Report must quantify the monetary value of the net
financial impact of the audit observations and clearly identify the reasons for qualification if the audit opinion is
Qualified, Adverse or Disclaimer.

- Assesses the IP#s key internal controls in the areas of programme management, organizational structure and
staffing, accounting policies and procedures, fixed assets and inventory, financial reporting and monitoring, and
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procurement and contract administration and reports on specific control weaknesses, audit observations and
recommendations to address them, and indication of the risks associated with the weaknesses/observations.
- Obtain an understanding of the engagement context of the programme subject to this audit, based on the
agreement, work plan or programme document signed by the agency and the Partner and the additional
supplementary information.

- Notify the UN Agency of any attempt by the Partner to restrict the scope of the audit, or any lack of co-operation
on the part of the Partner. If, after accepting the engagement, the Auditor becomes aware that the management of
the Partner subject to audit has imposed a limitation on the scope of the audit that the Auditor considers likely to
result in the need to express a qualified opinion or to disclaim an opinion, the Auditor shall request that
management remove the limitation.

- Notify UN Agency concerned as soon as possible of any imitations in the scope of work he/she may find prior to or
during the audit.

- Consult UN Agency on what action may be required, whether or how the audit can be continued, and whether
changes in the audit scope or the timetable are acceptable

DOCUMENTS TO BE SHARED

UNICEF and the IP will provide to the Auditor, access to all information of UNICEF and the IP that is relevant to the
audit

in advance of the engagement, such as:

a) Programme specific information (see Annex I}

b) The Implementing Partner Agreement(s) and respective Work Plan(s) or Programme Document(s) for the
audited period,

¢) Statement of expenditures, COR or its equivalent, as defined by the UN agency specific guidelines;

d) Financial Authorization and Certificate of Expenditures (FACE) forms included in the statement of expenses,
CDR or its equivalent, duly certified as to their accuracy and completeness;

e) The HACT micro assessment for the audited implementing partner;

f) Previous audit and spot check reports;

g) Statement of assets and equipment (if necessary and as defined by UN agency specific guidelines);

h) Statement of cash position / operating fund account (if necessary and as defined by UN agency specific
guidelines);

i) Statement of inventory {if necessary and as defined by UN agency specific guidelines);

j) Direct payment requests authorized by the implementing partner and included in the statement of expenses (i.e.,
CDR or its equivalent) if applicable;

k) List of disbursements made by the UNICEF (if applicable) as part of support services provided to the
implementing partners

1) Any other relevant reports.

m) Additional information that the Auditor may request from UNICEF and the Partner for the purpose of the audit;
n) Unrestricted access to persons engaged by the Partner from whom the Auditor determines it is necessary to
obtain audit evidence.

CLASSIFICATION OF FINDINGS
1. The Auditor will report separately on findings relating to matters identified during the audit.

2. Findings and observations with financial impact should be classified under one of the following categories:
a) No supporting documentation;

b) Insufficient supporting documentation;

c) Cut-off error;

d) Expenditure not for project purposes;

e) No proof of payment;
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f) No proof of goods / services received;

g} VAT incorrectly claimed;

h) DSA rates exceeded;

i} Unreasonable price;

j) Bank interest not reported,

k) Support costs incorrectly calculated;

[} Expenditure claimed but activities not undertaken:
m} Advance claimed as expenditure;

n} Commitments treated as expenditure;

o) Ineligible salary costs; p) Ineligible costs {other).

3. The Auditor will assess the effectiveness of the key internal controls listed in Annex IIl. The key internal controls
not operating effectively must be classified with respect to the
following subject areas:

a) Implementing Partner;

b} Programme Management,

c) Organizational Structure and staffing;

d) Accounting Policies and Procedures

- General

- Segregation of duties

- Budgeting

- Payments

- Cash and bank

- Other offices and entities

) Fixed Assets and inventory;

f} Financial Reporting and Monitoring;

g) Procurement and Contract Administration;

h) Other internal control weaknesses.

4. The audit observations should be categorized according to the priority of the audit recommendations and the
possible causes of issues. The categorized audit observation provides a basis on which the management of the
UNICEF is to address issues as follows:

HIGH (CRITICAL)

Internal controls, governance and risk management processes were neither established nor functioning well. The
control deficiency can significantly impact the ability of the IP to efficiently manage and report on the use of the
agency funding. Prompt action is required to ensure the agency is not exposed to high risks. Failure to act could
result in major negative consequences for the funding agency.

MEDIUM (IMPORTANT)

Internal controls, governance and risk management processes were generally established and functioning but
needed improvement. The control deficiency can impact the ability of the IP

to efficiently manage and report on the use of the agency funding. Action is required to ensure that the funding
agency is not exposed to risks that are considered moderate. Failure to

act could contribute to negative consequences for the agency.

Low

Internal controls, governance and risk management processes were adequately established and functioning well.
No issues were identified that would significantly affect the ability of the IP to efficiently manage and report on the
use of the agency funding. Action is desirable and should result in enhanced control or better value for money. Low
priority recommendations, if dealt with during the exit meeting, would not be included in the audit report.
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EXPECTED DELIVERABLES

1. The Auditor will submit an audit report in accordance with the ISA by using the suggested audit report template
included in Annex II. It is the expectation that the Auditor will use the

same format for all audits.

2. The audit report must include at a minimum:

a) Audit Opinion;

b) Period covered by the audit opinion;

¢) Total amount of expenses audited,;

d) Audit observations and recommendations;

e) Ineligible expenditures; f) Key internal controls weaknesses;
h) Statement of expenditure or CDR for the audit period;

i) FACE forms submitted for the audit period.

3. The Auditor will clearly quantify the net financial impact in the audit opinion and clearly identify the reasons for
qualification (if any). if financial findings are below the materiality level, the Auditor is still required to report them,
even if the dollar amount is small as an emphasis of matter, so that the UNICEF can obtain the recoverable
amounts from partners. This information will also be collected as part of the reporting process. Non-financial
findings that have financial implications might also lead to a modified audit opinion.

4. Any indication included in the Audit Report restricting its distribution and/or use will be
deemed null and void.

TIMETABLE FOR SUBMISSION OF DRAFT AND FINAL AUDIT REPORTS

i) The Auditor will respect the procedures and the timetable for the conduct of the field work and submission of the
reports (including the draft and final reports). If the timetables for comments are not respected by other parties (i.e.
UNICEF) and/or the IP}, the Auditor will document such delays in his/her working papers, and report thereon in the
audit report.

ii) The audit working papers and related documents shall be available to the UN agency and shaill be kept by the
Auditor for a minimum period of seven years after the issuance of reports. They must be made available to the
UNICEF for review upon request, at any stage during this period.

SUBMISSION PROCESS
The submission of final deliverables to UNICEF will be made through electronic format. Below is follow-up
Procedure:

i). The Auditor is required to submit the draft report to the UNICEF and the Partner for the IP#s comments. The IP
must provide its comments, if any, within seven days of the
Auditor#s submission.

ii). After finalizing the Audit Report, the Auditor will submit the final report to UNICEF, and the UN Agency will follow
up with the IP to discuss and agree on the measures and remedial actions to be taken. The Auditor may, where
appropriate, be requested to provide clarifications or consider additional information about the audit and reports.

SUBMISSION OF DELIVERABLES:
1. DELIVERABLE: Submission of final first Audit report signed by both Institution and the IP
DURATION: 2 Months; TIMELINE: 1 July - 31 August, 2020; PAYMENT: 50%
2. DELIVERABLE: Submission of final Second Audit report signed by both Institution and IP DURATION: 2
Months; TIMELINE: 1 August- 30 September, 2020; PAYMENT: 40%
3. DELIVERABLE: Submission of final consolidated Audit report; DURATION: 15 Days
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TIMELINE: October, 2020; PAYMENT: 10%

OTHER OBSEVATIONS:
- Cases which indicate fraud or presumptive fraud must be brought to the immediate attention
of the UNICEF as soon as possible, without waiting for the issuance of the audit report.

- The Auditor and staff shall maintain confidentiality regarding any information obtained in
connection with the audit services undertaken on behalf of the UN agency

DESIRED AUDITOR'S PROFILE

Qualifications and Conditions (Important) Financial modalities

a) The Auditor is a professional accountant (or a firm of professional accountants) that is a member

of a national accounting or auditing body or institution, which in turn is a member or associate of the International
Federation of Accountants (IFAC)

b) The Auditor is a member of a national accounting or auditing body or institution that is a
recognized regulatory body of professional accountants and Auditors. The Auditor commits
him/herself to undertake this engagement in accordance with the IFAC Handbook on International
Standards on Auditing and Quality Control, including the Code of Ethics therein.

c) The Auditor is registered as a statutory Auditor in the public register of a public oversight body in
a third country, and this register is subject to principles of public oversight as set out in the
legislation of the country concerned (this applies to Auditors and audit firms based in a third
country).

d) The Auditor is subject to the relevant ethical requirements, including those pertaining to
independence and conflict of interest relating to HACT audit engagements. Relevant ethical
requirements ordinarily comprise of Parts A and B of the International Ethics Standards Board for
Accountants# Code of Ethics for Professional Accountants (IESBA Code) related to an audit of
financial statements together with national requirements that may be more restrictive.

AUDIT TEAM COMPOSITION

The composition of the audit team shall be such that the Auditor is able to comply with the

International Standards on Auditing. A mixture of audit team members with different categories of

Auditors and variable seniority is required for this assignment. This should include a highly-qualified

team leader(s), expert(s), and assistant(s). The number of members will vary according to the audit

subject, volume and size of the programme(s} being audited. The principal Auditor should have at least 10 years of
post-qualification audit experience.

- The team will be led by a duly certified professional auditor, such as a Chartered Accountant (CA), Chartered
Certified Accountant (CCA), Certified Public Accountant (CPA), or Certified Auditor (CA).

- The team should also be experienced in applying the International Standards on Auditing. The Auditor must
employ an adequate number of staff with appropriate professional qualifications and suitable experience with ISA,
including experience in auditing of entities comparable in size and complexity to the entity being audited.

ADMINISTRATIVE MATTERS

# The selected Institution / Auditor will be governed by and subject to UNICEF#s General
Terms and Conditions;

# The Institution / Auditor will work on their own computer(s) and use their own office
resources and materials in the execution of this assignment;

# The Institution / Auditor, under ordinary circumstances, shall not engage any sub
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consultants for any part of the assignment, unless otherwise specifically approved by
UNICEF,

# The Institution / Auditor#s fees must be #all inclusive# of all administrative costs; and
# The Institution / Auditor 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.

RISK
There may be misinterpretation or misunderstanding of UNICEF policies and procedures regarding
Audit by the engaged institution.

MITIGATION OF RISK
The institution will be guided and will share all relevant materials to assist them understand our
policies

HOW TO APPLY

Institutions are encouraged to apply to do both MA & Audit

The Request For Proposal (RFP} is a two-envelop system comprising.

i) TECHNICAL PROPOSAL: The Technical Proposal MUST be enclosed in one envelop and Labelled -
‘TECHNICAL PROPOSAL - MA & AUDIT. Please note, DO NOT write name of bidder on the envelop containing
the Technical Proposal.

i) FINANCIAL PROPOSAL: The Financial Proposal MUST be enclosed in a separate envelop and labelled -
FINANCIAL PROPOSAL - MA & AUDIT. Please note, WRITE NAME OF COMPANY / BIDDER on the envelop
containing the Financial Proposal.

EVALUATION CRITERIA:
The following criteria shall be used and applied to both Micro Assessment and Audit proposals.

1) TECHNICAL PROPOSAL = 70 POINTS

a) GENRAL QUALITY AND RESPONSIVENESS TO THE PROPOSAL = 5 POINTS
- Understanding of, and responsiveness to, the requirements;

- Understanding of scope, objectives and completeness of response;

- Understanding of governance and accountability issues; and

- Overall concord between the requirements and the proposals

b) ORGANIZATION = 10 POINTS
Organizational experience;
Range and depth of experience with similar projects / contracts;
Evidence of similar assignments undertaken in Lesotho / region / in Africa / elsewhere;
Exposure in working with the UN, other donars; and
Financial status.

¢) TEAM / PERSONNEL = 15 POINTS

Structure of Assignment Management

Team leader: relevant experience, qualifications, and position with firm;

Team members: relevant experience of similar scope and complexity qualifications;
Professional expertise and knowledge of each member; and

Staff turnover.

d) PROPOSED METHODCLOGY = 25 POINTS
- Quality of proposed approach/ methodology and management control system;
- Data entry and analysis compliant with the RFP; and
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- Recognition of direct as well as risks/ peripheral problems and methods to prevent and manage risks /
peripheral problems.

e) WORK / IMPLEMENTATION PLAN = 15 POINTS
- Quality of proposed Implementation Plan, i.e. How the bidder will undertake each task, and maintenance of
project schedules.

2. FINAICIAL PROPOSAL = 30 POINTS
a} Price offer

For the proposal to be considered TECHNICALLY COMPLIANT, the bidder must achieve a minimum score of 49
POINTS. Proposals which do not meet the minimum score will be considered technically non-compliant and will be
given no further consideration. In addition, clarity and completeness of presentation will be considered during the
evaluation.

For queries, email: lestenders@unicef.org

TENDER TIME-TABLE

1. Issue / Availability - 8th June 2020

2. Pre-bid Meeting - 16th June, 2020

3. Queries and responses - by 24th June, 2020

4. Closing Date & time: 30th June, 2020; 12:00 Noon

Submission of 2 partner's Audit report 80.000 EA
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SPECIAL NOTES
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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
guidance at paragraphs 1.7, 1.8 and/or 1.9 should then
e followed accordingly.

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

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

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

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

b; received after the stipulated closing time and date;

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

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

1.5  Technical Proposal: The Technical Proposal  should
address the criteria and requirements outlined in this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its _evaluation
criteria. It 1s important to note that UNICEF actively
welcomes innovative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 The Proposal must be sent for the atiention of
unit/team and address as specified in this RFP/RFPS,
Proposals not sent in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:
Name of company

[RFP S) NO.

NAME OF UNIT & UNICEF OFFICE ADDRESS]

* Inner sealed envelope - Technical Prolgosal (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.
manner will be

Proposals received

C in any other
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 "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 email attachments. Thé Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicaied 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 thereafier will be considered.

2.2 UNICEF will accept no
premature opening of a
addressed or identified.

responsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposal ogenmg at the time, date and location
specified in the RFP(3) documents.

3. UNGM REGISTRATION
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3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordinéll¥, 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
prodléctlsemce, 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

L.l In these General Terms and Conditions (Services), the following ierms have the following
mmeaning:

Affiliates” means, with respeet to the Contractor, any of its corporate affiliates of associates,
including parent entities, subsidiarics. and other culities in which it owns a substantial interest.
“Confidential Infe jon” means inf or data tha is designated as confidential at the time of
exchange between the Parties or prompily identified as confidential in writing when fumished in
intangible form or disclosed orally, amd includes information, the confidential or proprietary nature of
which, is or should be reasonably apparent from the inbercnt nature, quality or characteristics of such
information,

“Contract™ means the services comract that incorpormies these General Tenms and Conditions of
Contract (Services). It includes comtracts for services issued by UNICEF, whether or not they are
issued under a long-term arragement or similar comract,

“Contracior” means the conifacior nzmed in the Contract,

“Deliverables™ means the work product and other output of the Services required 1o be defivered by
Contractor as pan of the Services, as specificd in (he relevani section of the Contract.

“Disabling Code” means any virus, back door, timer or other fimiting routine, instruction or design.
or other malicious, illicit or stmilar unrequesied codc lhal may haw the consequence (whether by
design or unintentionally) of disrupting, 8 8. ntitg ity controls or
otherwise impeding in any manner the normal operation or performance of (i) any software or service
or (ii) any UNICEF information sysicm 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, comsultants and other persompe! and any other extemal
users collaborating with UNICEF, in each case, authorized by UNICEF to access and use the
Services and/or Deliverables.

“Fee® is defined in Anicle 3.1,

“Host Government® means a Government with which UNICEF has a

the Contract or through UNICEF's and/or End Users’ use of the Services or in conpection with the
Services, or {b) are collected by the C in the perft of the Comracl.

"UNICEF  Supply Website” means UNICEF's  public  access webpage  available a
hatp:fwww unicef.org/supplyfindex_procurement_policies.buml, as may be updaed from time w time,

1.2 These General Tenms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combauting Fraud and Corruption, the UNICEF's Policy on Conduct Promoting the Protection and
Safcguarding of Children, the UN Supplier Code of Conduct and UNICEF's [nformation Disclosure
Policy referred to in the Coneract, as well as other policies applicable to the Ci , are publicly
available on the UNICEF Supply Website, The Conmtractor represents that it has teviewed all such
policies as of the effective dare of the Contract,

2. Provision of Services and Deliverables; Ci ‘s P

1; Sub-Contractors

Provision of Services and Deliverables

21 The Contractor will provide the Services and deliver the Detiverables in accordance with the
scope of work set out in the Contract, including, but not limiled to, the time for delivery of the
Services and Deliverables, and to UNICEF's sausfaction. Except as cxpressly provided in the
Contract, the C will be responsible at its sole cost for providing all the Y I
equipment, material and supplies and for making all arrangements necessary for the performance and
couipletion of the Services and delivery of the Deliverables under the Comiract.

22 The Comtractor acknowledges that, other than as expressly set out in the Contract, UNICEF
will have no obligation 1o provide any assistance w the Comtractor and UNICEF makes no
represeniations ks W the availability of any Faciliies, materials, sy or i 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 of
remotely) o the C for the purp of the Contraci, the Comiracior will cnsure that its
Personne) or sub-contractors will, at all times (a) use such access exchusively for the specific purposc
for which the access has been granted and (b) comply with UNICEF's sceurity and other regulations
and instructions for such access and use, including, but not limited w0, UNICEF's information security
policies. The Contractor will ensure that only those of its Personnel that have been authorized by the
Contracior, and approved by UNICEF, have access 0 UNICEF's premises, facilities or sysiems,

23 The Contractor will use its best effors o ace 4 bl for changes (if

any) w the scope of work of the Services or time for provision of the Scevices or delivery of the

prog of devel
of a country in which UNICEF provides hummunm

perat and includes 2 G
mssistance.

Cnmractnrs “Key Personnel” are: (i) Personne! identified in the proposal as key individuals fas a

1z senior guditors) 1o be assigned for participation in the performance of
the Cnnum' (i) Personnel whose resumes were submitted with the proposal: and (iii) individuals
who are designated as key personnel by agreemem of the Contragtor and UNICEF during
negotiations.

“Panties® means the Contractor and UNICEF together and a "Party’ means cach of the Contracior
and UNICEF.

Contractor's “Personnel” means the Contracior's officials, employ
and other represemtatives.

Aclars

, agenls, i

"Security Incidem® means, with respect 1o any information sysiem, service of network used in the
delivery of the Services or Deliverables, one or more cvents that (a) indicates thar the secutity of
such information sysiem, service, of neiwork may have been breached or compromised and (b) thas

Deliverat I UNICEF requests nny material change to the scope of work or time for delivery,
UNICEF and the C will any y changes 10 the Contract, including as wo the
Fee and the time schedule under lhc Contract. Any such agreed changes will become effective only
when they are set out in a written amendment 10 the Contract signed by both UNICEF and the
Comtractor. Should the Parties fail 10 agree on any such changes within thiny (30) days, UNICEF
will have the option (o lerminate the Contract withowt penalty notwithstanding any other provision of
the Contrac,

24 The Contractor will neither seek nor accept instructions from any entity other than UNICEF
{or entities athorized by UNICEF 1o give instruclions (o the Contraclor) in connection with the
provision of the Services or development and delivery of the Deliverables,

25 Title 10 any equipment and supplics which may be provided to the Contractor by UNICEF,
will remain with UNICEF. Such ecquipment and supplies will be retumed to UNICEF at the
conclusion of the Contract or when no l[onger nmeeded by the Contractor in the same condition as
when they were provided 1o the Contracior, subject to normal wear and tear. The Conwractor will pay
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyond
normal wear and 1ear.

such brrach or compromise could wery likely compromise the security of UNICEF's Confidential Non-conft g Services and Consequences of Delay
Information or weaken or u'npmr UNICEF's operaii Security Incident includes any actual,
H d or hly susp horized access o, disclosure of, use of or acquisition of 2.6 If she Contractor determines it will be unable o provide the Services or deliver the

UNICEF Daa tha compmmms the security, confidemiality, 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 infonmation or data in digital form or processed or held in digital
form that (a) are provided w e Contractor by, or op behalf of, UNICEF and’or End Lisers under

Page

Deliverables by the date stipulated in the Comiract, the Contractor will (i) immediately consult with
UNICEF 40 determine the most expeditious means for delivery of the Services andfor Deliverables;
and (i) wke pecessary action 1o eapedite delivery of the Services and/or Deliverables, al the
Centractor'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
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the Comtract and may at any time evaluate the quatity of the Services provided and the Detiverables
1o determine whether or not the Services and Deliverables conform to the Contract, The Contractor
agrees w0 provide its full cooperation with such per itoring and evaluation, at no
additional cost or expense 10 UNICEF, and will provide relevant information as reasonably requested
by UNICEF, including, but ot limited 10, the date of receipt of the Contract, detailed status updates,
cosis 0 be charged and paymments made by UNICEF or pending. Neither the cvaluation of the
Services and Deliverables, nor failure (o undertake any such evaluation, will felieve the Contractor of
any of its wamanty or ower obligations under the Comtract.

28 If the Services ot Deliverables provided by the € do mot fi 10 the requircients
of the Contract or are delivered late or incomplete, without prejudice @ any of its other rights and
remedics, UNICEF can, at its option:

@ by written notice, require the Comractor, at the Comtractor's espense, to remedy its
petformance, including any deficicncics in the Deliverables, 10 UNICEF's satisfaction within thirty
(30 days after receipt of UNICEF's notice {or within sach shomer period as UNICEF may
ch in its sole di ton, is y &s specified in the notice);

) require the Contractor 1o refund afl payments (if any) made by UNICEF in respeet of such

non-conforming or l

perfi ¢

{c) procure all or pant of the Services andfor Deliverables from other sources, and require the
Coniractor to pay UNICEF for any adduional cost beyond the balance of the Fee for such Services
and Deliverables;

(d)  give writlen notice to teminate the Contract for breach, in accordance with Article 6.1 below,
if the Contractor fails 1o remedy the breach within the cure period specified in Aricle 6.1 or if the
breach is poi capable of remedy;

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

29 Further to Anicle 11.5 below, the Contracior expressty acknowledges that if UNICEF 1akes
delivery of Services or Deliverables that bave been delivercd late or otherwise pot in full compliance
with the requirements of the Coniract, this docs not constite a waiver of UNICEF's rights in
respect of such late or noncompliam performance.

Cotitractor's Personnel and Sub-Contractors

2.0 The following provisions apply with regard 1o the Comtractor's Personnel:

@ The provisions of Anicle 7 (Ethical Standards) will apply to th¢ Contractor's Personnel as
expressly stated in Anticle 7.

) The Ci will be responsibl e of the
Personnel it assigns to perform work under the Comract and will select professionally qualified,
reliable and competent individeals who will be able to effectively perform the obligations under the
Contract and who, while doing s0, will respect the local laws and customs and conform to & high

siandard of moral and ethical conduct,

for e f ! and technical

(e}  The qualifications of any P 1 whom the Ci may pssign or may propose lo assign
to perform any obligations under the Contract will be substantiaily the same as, or better than, the
lifi of any p | originally proposed by the Contractor,

()] At any time during the lerm of the Contract, UNICEF can make 2 writien request that the

Contractor replace one or more of the asnigned Personnel. UNICEF will not be required 1o give &n

explanation of justification for this request. Within seven (7} working days of recelving UNICEF's

request for replacement e Contfactor must replace the Personnel in question with Personnel

accepable o UNICEF. This provision also exictds to Personmel of (e Contracwor who have “account
ger or “retaonship ger” type

1 b

(e} If one or more of Contractor's Key P {lable, for any reason. for work
under the Contract, the Contractor will {i) notify the UNICEF comtracting authority at least fourteen
(14) days in advance; and (i) obtain the UNICEF contracting authority's approval prior 1o making
any substitution of Key Personncl, In notifying the UNICEF contracting authorivy, the Contractor will
provide an exph of the ci necessitaling the proposed repl and  submit
Justification and qualification of replacement Personnel in sufficient detail 10 permit evaluation of the
impact on the cngagement.

Page

6] The approval of UNICEF of any Personnel assigned by the Comractor (including any
rplacement Persomnel) will not relieve the Contractor of any of its obligations ynder the Contract.
The Comractor’s Personnel, inctuding individual sub-contractors, will not be considered in any respect
as being the employees or agems of UNICEF.

g} All expenses of the withdrawal or replacement of the Coniractor's Personne! will, in all cases,
be borne exclusively by the Contractor,

.11 The Contractor will obtain whe prior written approval and clearance of UNICEF for all
instinstional subw s it pro o use in comnection with the Comtract. The approval of
UNICEF of a subcontractor wilt not relieve the Contractor of any of its obligations under the
Conitact. 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.

wn The Comractor confirms that it has read UNICEF's Policy on Conduct Promoting  the
Protection and Safeguarding of Children. The Comtractor will ensure that its Personnel understand the
nolification roquirements expected of them and will establish and maintain appropriale measures (o
premote compliance with such requi . The T will further cooperate with UNICEF's
implementation of this policy.

213 The Contractor will supervise its Personne! and sub-contractors and will be fully responsible

and liable for afl Services performed by its P | and sub< s and for their compliance
with the terms and conditions of the Contract.

214 The Contractor will comply with all applicable i ional dards and ) lzbor
laws. rules and regulations relating to the employ of national and i | siaff in ¢

with the Services, including, but not Limited 1o, laws, rudes and regulations associated with the
pay of the ployer’s p of income tax, insurance, social sceurity, health insurance,
worker's compensation, retifement funds, severance or other similar payments. Without limiting the
provisions of this Article 2 or Anicle 4 below, the Contracior will be fully responsible and liable
for, and UNICEF will not be liable for (a) all payments due o its Persoancl and sub-contraciors for
their services in relation (o he performance of the Contract: (b) any action, omission, negligence or
misconduct of the Contracior, its Personnel and sub 3; {c) any in coverage which
may be necessary or desirable for the purpose of the Contract; (d) the safety and security of the
Contractor's Py 1 and sub-c ' personnel; or {c) any costs, expenses, or claims associated
with any illness, injury, death or disability of e Comracior's Personmel and  sub-comiractors’
P I, it being und d that UNICEF will have no lability or responsibilitywith regard 10 any
of the events referred 1o in this Anicle 2.14.

3 Fee; Invoicing; Tax Exemption. Payment Terms

31 The fee for the Services is the amount in the currency specified in the fee section of the
Conract {the "Fee™), it being undersiood that such amount is specified in United States dollars unless
otherwise expressly provided for in the fee section of the Contract, Unless expressly siated otherwise
in the Coniract, the Fee is inclusive of all costs, expenses, charges or fees that the Contractor may
incur in connection with the performance of its cbligations under the Conwract; provided thai, without
prejudice 1o or limiting the provisions of Aricle 3.3 below, all duties and other taxes imposed by
any authority or entity must be separately idemtificd. It is understood and agreed that the Comiractor
will nol request ay change 1o the Fee after the Services or Deliverabl have been provided and that
the Fee cannot be changed excejd by written agreement between the Parties before the relevanst
Service or Deliverable is provided. UNICEF will not agree w changes 10 the Fee for modifications
or interpretations of the scope of work il Lhose modifications or i ions of the scope of work
have already been initiated by the Contractor. UNICEF will not be liable 1o pay for any work
conducted or matcrials provided by the Contractor that are wutside the scope of work or were not
authorized in advance by UNICEF.

3.2 The Contractor will issue invoices to UNICEF only afier the Contractor has provided the
Services (or compoments of the Services) and delivered the Deliverables (or inswallments of e
Deliverables) in accordance with the Convract and o UNICEF's satisfaction. The Contractor will issue
(a) one (1) invoice in respect of the payment being sought, in the currency specificd in the Contracy
and in English, indicating the Comtract identification number lisied 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 wverify the amounts stated in the invoice.

i3 The Conmractor authorizes UNICEF 1w deduct from the Contrattor's invoices any amount
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representing direch taxes (except charges for wiilities services) and customs restrictions, duties and
charges of a similar nature in respect of anicies tmporied or exporied for UNICEF's official use in
accordance with the exemption from tax in Aricle H, Section 7 of the C of the Privilege

and [nmunities of the Unitled Nations, 1946. In the event any governmental authority refuses t
recognize this exemption from faxes, restrictions, duties or charges, the Contractor wilt immediarely
coneull with UNICEF to determine 2 muteally acceplable procedure, The Contractor will provide full
cooperation o UNICEF with regard 1o securing UNICEF's exemption from, or refund of amounts
paid as, vale-added raxes or vnes of a similar nature.

34 UNICEF will notify the Contractor of any dispute or discrepancy in ithe content or form of
any invoice. With respect 10 disputes regarding only a pottion of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portion in accomlance with Article 3.5 below. UNICEF and
the Comracior will consult in good faith 10 prompuy resolve any dispute with respect w any invoice.
Upon resolution of such dispute, any amounts thar 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 ilems in the invoice(s) in accordance with Anicle 3.5 within thirty (30} days after the final
resolution of such dispute.

35 UNICEF will pay the uncontesied amount of the Contractor’s inveice within thirty {30) days
of receiving bolh the invoice and the required supponitig documents, as referred W0 in Amicle 3.2
abave, The amount paid will reflect any discount(s} shown under the payment terms of the Contracy,
The Contractor will not be entitled 10 ineresi on any late payment or any sums payable under the
Contract nor any accrued interest on payments withheld by UNICEF in comnection with a dispwic.
Payment will not relieve the Contracior of its obligations under the Comwract and will not be deemed
o be accepance by UNICEF of, or waiver of any of UNICEF's rights with regard w, the
Contractor's performance.

36 Exch imvoice will confirm the Contractor's bank account dewils provided 1o 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 w0 that bank account. [t is he Contractor’s
responsibility to ensure thal the bank dewils supplied by it to UNICEF are up-todate and accurate
and notify UNICEF in writing by an authorized ive of the C of any
bank details logether with supporting documentation satisfactary 1o UNICEF.

h

37 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of
any inwoice if, in UNICEF's opinion, the Contractor has not performed in accordance with the terms
and conditions of the Coniract, or if the C has not ided sufficient documeniation in
support of the invoice.

H

38 UNICEF will have the right to set off, against any amount or amousts due and payable by
UNICEF 1o the Cantractor under the Contract, asty payment, indebtedness or other claim (including,
without limitation, any overpaymenmt made by UNICEF to the Contractor) owing by the Contractor 1o
UNICEF under the Contract or under any Olher conlract or agreement between the Pamies. UNICEF
will not be required 1o give the Contractor prior notice before exercising this right of set-off (such
notice being waived by the Comracior). UNICEF will promptly notify the Comtractor afer it has
exercised such right of se-off, explaining the reasons for such sct-off, provided, however, that the
failure o give such notification will nol affect the validity of such set-off.

39 Each of ihe invoices paid by UNICEF may be subject m a post-payment audit by UNICEF's
extertal and internal auditors or by other awhorised agents of UNICEF, at any time during the term
of the Comract and for three (3) years afer the Contract terminates, UNICEF will be caitled to a
refund from the Contractor of amounts such auwdit or audits delcfinine were not in accprd. with

AND CONDITIONS

throughout the term of the Comract, all rights, i y and necessary, as
applicable. 10 provide the Services and deliver the Deliverables to UNICEF's satisfaction and to
perform its obligations under the Comtract: (¢} the work product is and will be original o the
Contractor and does not and will not infringe any copyright, rademark, patemt or other prroprictary
right of any (hird party; and {f) except as otherwise expressly stated in the Contract, i has not and
will not enter intp any agr that 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 fegard o (he interests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

or ar or

42 The Cootractor 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 Comtract and
provide the Services and Deliverzbles (a) in a professional and workmanlike mamner; () with
reasonable care and skill and in accordance with the highest professional standards accorded 1o
professionals providing the same or substantially similar services in a same industry; fc) with priority
equal 10 that given 1o the same or similar services for the Comtractor’s other clients; and (d) in
accordance with all laws, ordinances, rules, and regulations bearing upon the performance of its
obligations under the Conuract and the provision of the Services and Deliverables,

43  The representations and warramics made by the Comiractor in Anrticles 4.1 and 4.2 above are
made o and are for the benefit of (a) each entity (if any) thar makes a dircet Fnancial comributdon
to UNICEF w0 procure the Services and Deliverables; and (b} each Governmem or other entity (il
any} that receives the direct benefit of the Services and Deliverables.

Indemnification

4.4 The Comractor will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, employces. consultants and agents, each entity that makes a direct financial
contritnition 10 UNICEF o procure the Services and Deliverables and each Governmem or other
entity that receives the dircet benefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and liability of any pamre or kind, including their costs and eapenses, by
any third party and arising ouwt of i acts or omissions of the Comractor of its Personnel or
sub-contractors in the performance of the Comract. This provision will extend to but pot be limited to
(a) claims and liability in the namre of workers' compensation, (b) product liability, and (c) any
actions or claims peraining o the alleged infring ef a or other i propery
Tights or licenses, patent, design, trade-name or trade-mark arising in conncction with the Deliverables
or other liability arising out of the use of patenied invenstions or devices, copyrighted material or
other intellecual property provided or licensed to UNICEF under the wenms of the Contract or used
by the Contractor, its Personnel or sub-comtractors in tw performance of the Contract,

(g Al-d

4.5 UNICEF will report any such suits, p zs, claims, losses or liability to the
Contractor within a reasonable petiod of time after having received acual notice. The Contractor will
have sole comrol of the defence. settlement and compromise of any such suit, proceeding, claim or
demand, except with respect 10 the assertion or defence of the privileges and immunities of UNICEF
or any maner relating to UNICEF's privileges and immunities (including matters relating to
UNICEF's relations with Host Governments), which as between the Comtracior and UNICEF only
UNICEF itsell (or relevant Governmental entities) will assent and maimtain, UNICEF will have the
right, at its own espense, 10 be represented in any such suit, proteeding, claim or demand by
independent counsel of its own choosing.

the Contract regardless of the reasons for such payments (including but not limited to the actions or
inactions of UNICEF siaff and other personnel).

4, Representations and Warranties; Indemaification: Insurance

Representations and Warranties

4.1 The Contracior represents and wammants that as of the effective date and throyghows e ierm
of the Contract: (a} the Contractor has the full authority and power o enter into the Contract and to
petform 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 wo UNICEF during the 1erm of the Contract, concerning the
Comractor and the provision of the Services and the delivering of the Deliverables is true, correct,
aceurate and hot fc) it is ially solvent and is able 1o provide the Services to
UNICEF in acvordance with the terms and conditions of the Conwracr: {d) it has, and will maintain

Page

4.6

The Contractor will comply with the foll .
{a) The Contractor will have and maintain in effect with repyrable insurers and in sufficiesn
amounts, insurance against all of the Comtractor's risks under the Contmact (including, but not Jimited
to, the risk of claims arising out of or relaed w the Conwractor's performance of the Contraci),
including the following:

[(}] Insurance against all risks in respect of its property and any equipment used for the
petformance of the Contract:

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

the Comtract in an adequate amount to cover all claims arising from or in connection with the
Contractor's performance under the Contract,
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Giih All appropri. kers' p ton and employer's liability Insurance, or its equivalent,
with respect 1o its Personnel and sub<contractors 1o cover claims for death, bodily injury or damage

fo property arising from the performance of the Comtract; and

{ivy  Such other insurance as may be agreed upon in writing between UNICEF and the Comractor.

) The Contractor will maintain the i coverage referred 1o ih Anicle 4.6(a) above during
the wm of te Contract and for a period afier the Conlract terminaies exwending to the end of any
applicable limitations peried with regard (o claims against which the insurance iy oblained,

) The €
retention.

will be responsible o fund all amoumts within any policy deductible or

(] 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 insuced; (i) include a waiver by the insurer of any subrogation rights against UNICEF: and
(ili) provide that UNICEF will receive thiny {30) days’ written notice from the insurer prior o any
cancellation or change of coverage.

{e)  The Contractor will, upon request, provide UNICEF with sat y evid
required under this Article 4.6.

of the i

n Compliance with the insurance requirements of the Coniract will not limit the Contractor's
liabitity either under the Comiract 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- s in the per of the Contract.

5. Intellecual Propenty and Other Proprietary Rights; Data Protection; Confidentiality
Intellecoual Property and Onber Proprietary Righis
51 Unless otherwise expressty provided for in the Contract;

() Subject @ paragraph () of this Article 5.1, UNICEF will be cntitled to all intellecrual propeny
and other proprietary righs mcludmg bt mt limiled to patents, copyrights and urademarks, with
regard 10 prod P inventi ideas, know-how, documents, data and other materials
{"Contract Materials™) that (i) the Coniractor develops for UNICEF under thw Comtract and which
bear a direct relation 1o the Contract or (i) are produced, prepared or collecied in of, or
during the course of, the performance of the Contract. The term “Contract Materials™ includes, but is
nat limited 10, all maps, drawings, phowographs, plans, reports, recommendations, estimates,
d developed or ived by, and all other data compiled by or reccived by, the Contracior
under the Comtract. The Contractor acknowledges and agrees that Contracy Maserials constitute works
made for hire for UNICEF. Contraci Materials will be treaied a3 UNICEF's Confidential Information
and will be delivered only to authorized UNICEF officials on expiry or tenmination of the Contract.

(1] UNICEF will not be entitled to. and will ot claim any ownership interest in, any inclleciual
property or other proprictary fights of the Comtractor thar pre-existed the performance by the
Ci of its oblig: under the Contract, or thar the Contractor may develop or acquire, or
may have developed or acquired, independently of the perfl of its oblig under the
Contract. The Contractor grants to UNICEF a perpetal, non-exclusive, royaity-free license to use
such intellecrual property or other proprietary rights solely for the purposes of and in accordance with
the requiretnctits of the Contract,

c) Al UNICEF's request, the Contractor will take all necessary sieps, execule all mecessary
documems and generally assist in securing such proprictary rights and wansferring them (o1, in the
case, intelleciual property referred 1o in paragraph (b) above, licensing) them 1o UNICEF in

compliance with the of the appli taw and of the Contract.
Confidentiatity
5.2 Confideniial Infe that is d proprictary 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 mauer of the Contract will be held in confidence by
the Retipient. The Recipient will use the same care and discretion 1o awoid disclosure of the
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Discloser's Confidential Infi as the Recipiem 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 1o any other
pany:

@) except 1o those of its Alfiliates, employees, nl‘t’ icials, representatives, agents and sub-comtractors

who have a need 10 know such Confidential Inft for purp of performing obligations under
the Contract; or
1] unless the Confidential Inf jon (i} is obtained by the Recipient from a third party without

restriction; (i} is disclosed by the Discloser to a tird party without any obligation of confidentiality;
(it} is known by the Recipient prior 1 disclosure by the Discleser: or {iv) at any tme bs developed
by the Recipi pletely independently of any disc) under the Contract,

5.3 If the Contractor receives a request for disclosure of UNICEF's Comfidential Information
pursuant 1o any judicial or law enforcement process, before any such disclosure is made, the
Contractor (2} will give UNICEF sufficient notice of such request in order to allow UNICEF 1o have
a reascnable opportunity to sccure the intervention of tie relevanl national government to establish
protective measures or take such other action as may be appropriae and (b) will so advise the
relevant anthority that requested disclosure, UNICEF may disclose the Comiractor's Confidential
Information 1o the extent required pursuant to resolutions or regulations of its goveming bodies.

54 The Contractor may not communicate at any lime 10 2ny other person, Govermment of
authority exienal 10 UNICEF, any information known to i by reason of its association with UNICEF
that has nol been made public, except with the prior wrinen authorization of UNICEF; nor will the
Contractor at any time use such information 10 private advantage.

Daia Protection amd Security

53 The Parties agree that, as between them, all UNICEF Data, together with afl righus {including
intellectual propeny ardd proprictary rights), title and imerest 10 such UNICEF Daia, will be the
exclusive propeny of UNICEF, and the Comeractor has a limited, nomexclusive licemse 1o access and
use the UNICEF Daia as provided in the Contract solely for the purpose of performing its obligations
under the Contract. Except for the foregoing license, the Comiractor will have no other rights,
whether express or implied, in or to any UNICEF Data or its coment.

56 The Contractor confirms that it has a dawa protection policy in place that meets all applicable
dala prowection standards and legal requiremcnts and that it will apply such policy in the collection,
storage, use, p ing, jon and d 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 Darta.

57 The Contractor will use its reasonable efforis to ensure the logical segregation of UNICEF
Data from other informasion o the fullest extent possible. The Cottrsctor will use safeguands and
controls (such as administrative, technical, physical, procedural and security infrastructures, facilities,
tools, technologies, practices and other prolective measurcs) that are necessary and sufficient 1o meet
the Comtractor's confidentiality obligations in this Anicle 5 as they apply 10 UNICEF Data. At
UNICEF's request, the Comiractor will provide UNICEF with copics of the applicable policies and a
description of the safeguards and controls that e Comtractor uses o fulfil bts cbligations under this
Article 5.7; provided that any such poli and descrip provided by the C will be treated
a3 the Contractor's Confidential Information under the Contract. UNICEF may assess (w cffectiveness
of these safeguards, comtrols and prowetive measures and, at UNICEF’s request, the Contractor will
provide its fill cooperation with any such mssessenest at no additional cost or expense o UNICEF,
The Contractor will poi, and will ensure that its Personnel will not, transfer, copy, remove of store
UNICEF Data from a UNICEF location, network or system without the prior written apptoval of an
authorized official of UNICEF.

58 Except as otherwise expressly stated in the Contract or with UNICEE's express prior written
ronsent, the Comractor will not install any application or other sofiware on any UNICEF device,
actwork or system, The Comractor represents and warrans to UNICEF thal the Services and
Deliverables provided under the Contract will ot contzin any Disabling Code, and thai UNICEF will
ot otherwise reccive from the Comtractor any Disabling Code in the performance of the Contract,
Without prejudice w UNICEF's other rights and remedies, if a Disabling Code is idemtified, the
Contractor, at its sole cost and expense, will take all sieps mecessary (o: (a) restore andior reconstmct
any and all UNICEF Daia lost by UNICEF and/or End Users as a result of Disabling Code; (b)
futnish 1o UNICEF a corrected version of the Services without the presence of Disabling Codes; and
fe) as needed, re-itsploment the Services.
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59 In the cvent of any Security Incident, the Comtractor will, as soon as possible following the
Conlractor’s discovery of such Security Incident and ar its sole cost and expense: (a) noiify UNICEE
of such Secutity Incident and of the C '$ proposed dial actions; (b} implement any and
all Y damage miy and dial actions: and (¢) as rclevant, 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 Consracior’s implementation of such damage mitgation and
mmodlal actions. The Comractor, at its sole cost and expense, will cooperate fully with UNICEF's

B of, fistion of, andlor respomse o any Scowsity Incident, If whe Comractor fails 1o
resolve, to UNICEF's reasonable satisfaction, any such Security Incidemt, UNICEF can ferminaie the
Comtract with immediateeffect,

Service Providers and Sub-Contractors

510

The Contractor will impose the same requiremenis relating (0 data protection and

of Confid as are imposed upon the Contractor itsell by this Anicle §
of the Comract, on ils service providers, subcontractors and other third parties and will remain
responsible for compliance with such requiremenis by its service providers, subcomtraciors and other
third parties.

End of Contract
5.1 Upon the expiry or earlicr tennination of the Contract. the Contractor will:

(a} retum to UNICEF all of UNICEF's Confidenwial Information, including, but not limited 1o,
UNICEF Daa, or, at UNICEF's option, destroy all copies of such information held by the
Contractor or its sub-contraclors and confirm such desiruction o UNICEF in writing: and

b} will imnsfer 10 UNICEF all intellecnal and other proprietary information in accordance with
Anicle 5.1(a).

6. Termination; Force Majeure
Temnination by Either Pary for Mawerial Breach

6.1 If one Pany is in material breach of any of iis obligations under the Contract, the other Party
can give it written notice that within thiny (30) days of receiving such motice the breach must be
remedied (if such breach is capable of remedy). If the breaching Panty docs 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 Comract, The termination will be effective thirty (30) days after the non-breaching
Party gives the breaching Party writien notice of (ermination. The initialion of conciliation or arbitral
proceedings in accordance with Anicle 9 (Privileges and Immunities; Scttlement of Disputes) below
will ot be prounds for termination of the Contract.

Additional Termination Righis of UNICEF

6.2 In addition to the termination rights utder Aricle 6.1 above, UNICEF can terminaie the
Comract with immediate effect upon delivery of a written notice of icrmination, without any liabilicy
for termination charges or any other Liability of any kind:

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

) if the Contractor
Prosection and Security); or

breaches any of the provisions of Articles 5.2-5.11 (Confidentiality; Data

or is liq ot b insolvent, or applies
for a moritorium or stay on any payment o frpayment obligations, or applies to be declared
insolvent, (i} is granted a moratorivm or a stay, or is declared insolvent , (i) 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 bankrupicy 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 Comtractor to perform any of i
obligations under the Contract,

{©) il the Contractor (i) is adjudged bankmup

6.3 In addition to the termination rights under Article 6.1 and Anicle 6.2 above, UNICEF can
terminate the Contract at any time by providing wrilten notice 10 the Comtractor in any case in which
UNICEF's mandate applicable 10 the performance of the Contract or UNICEF's funding applicable to

the Conmtract is cusmailed or inated, whether fn whole or in pant. UNICEF can also ferminate the
Contract on sixty (60) day's writen notice to the Contractor without having to provide any
justification,

64 As soon as it receives a notice of ermination from UNICEF, the Contractor will take
immediate steps to bring the performance of any obligations under the Comtract 19 a close in a
prompt and orderly manner, and in doing so, reduce expenses 0 2 minimum, and will not undertake
any furthet or additional commitments as of and following the date it receives the iemination noiice.
In addition. the Contractor will take any other action that may be mecessary, of that UNICEF may
direet in wriling, in order 10 minimise losses or prower and preserve any property, whether tangible
or intangible, related to he Coniract that is in the p of the C and in which
UNICEF has or may be reasonably expected to acquire an imercsy.

6.5 If the Comract is terminated by either Pamy, the Contractor will immediaely deliver 1o
UNICEF any finished work which has not been delivered and accepted prior 1o the receipt of a
notice of termination, together with any data, maserials or work-in-process related specifically to the
Contract.  If UNICEF ocbtains the assistance of another party 1o confinue the Services or complete
any unfinithed work, the Coturactor will provide its reasonsble cooperation 1o 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 reumn to UNICEF all of UNICEF's
Confidential Information and will wransfer o UNICEF all fmellectual and other proprictary information
in arcomance with Amicke 5.

6.6 If the Comtract is terminated by cither Pany no payment will be due from UNICEF to the
Contractor except for Scrvices and Deliverables proviked 10 UNICEF's satisfaction in accordance with
the Contract, but ouly if such Services and Deliverables were required or requested before the
Contractor’s receipt of the notice of termination or, in the case of tcrmination by the Contractor, the
effective date of such terminaion. The Contractor will have no claim for attyy further payment
beyond payments in accordance with this Anicle 6.6, but will remain liable 1o UNICEF for all loss
or damages which may be suffercd by UNICEF by reason of the Contractor's default {including bur
not limited to cost of the purchase and delivery of replacement or substiute 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 Coniract,

Force Majeure

6.3 If one Pamy is rendered permancntly unable, wholly, or in pant, by reason of force majeure
1o perform its obligations under the Contract, the other Party may terminase the Contract on the same
terns and conditions as are provided for in Article 6.) above, except that the period of notice will
be seven (7) days instead of thiny (30) days. “Force majeure” means any unforesccable and
irtesistible events arising from causes beyond the control of the Panies, incfuding acts of namre, any
act of war (whether declared or not), i , revoluli insurrection, terrorism or other acts of a
similar nature or force. “Force majeure” does not include (a) any evemt which is caused by the
negligence or intentional action of a Party: (b} any event which a diligent party coutd reasonably have
been cxpected w0 take into account and plan for at (he lime the Conmtract was entered imo: (¢} the
insufficiency of funds, inability 0 make any payment required under the Contract, or any ecenomic
conditfons, including but not limited w inﬂaum price escalations, ot labour availability: or (d) any
event resulting from harsh conditions or logist for the Comtracior (including civil unrest)
associated with locasions at which UN]CEF is operating or is abowt to operate or is withdrawing
from. or any event resubting from UNICEF's humaniuatian, emergency, or similar responsc operalions.

1 ehall

1 Ethizal Standards

7.1 Without limiting the generality of Article 2 ubove, the C will be respotsible for the
professional and technical competence of its Personnel including its cmployees and will select, for
work under the Cotwact, reliable individuals who will perform effectively in the implementation of
the Contract, respect the local laws and customs, and conform to a kigh standard of moral and
cthical conduct

72 @)  The C s and that no officil of UNICEF or of zny United
Nations System organisation has feceived from or on behalf of the Contractor, or will be offered by
or on behall of the Contractor, any direct or indirect benefit in comnection with the Contract,
including the award of the Comtract to the Comtractor. Such direct or indirect benefit includes, but is
not limited o, any gifts, favours or hospitatity.

thay the foll

(1] The Comracior rep and ng requirements with regard to former
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UNICEF officials have been complied with and will be complicd with:

0] During the one (1) year period afler an official has separaied from UNICEF, the Contractor
may not make 2 direct or indirect offer of employment 10 that former UNICEF official i that fortoer
UNICEF official was, during the three years prior to separaling from UNICEF, involved in any
aspect of a UNICEF procurement process in which the Contractor has panicipated.

(i) During the two {2) year period afer an official has separated from UNICEF, that former
official may not, directly or indirectly on behalf of the Conmtractor, communicate with UNICEF, or
present 1o UNICEF, sbout any maters that were within such former official’s responsibilities while at
UNICEF.

©) The Comractor farther represents thal, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF to the Contractor and the selection and ding of sub-c

by the Contractor), it has disclosed to UNICEF any situation that may constite an acwal or
potential conflicy of interest or could trasomably be perceived as a conflicr of intcrest.

7.3 The Ci further rep and that neither it sor any of its Affiliams, or
Persotmel or directors, is subject 1o any oo or porary suspension imposed by any United
Nations Sysiem organisation or other international inter-gov | organisation. The Contractor

will immediately disclose o UNICEF if it or any of its Affiliates or Personnel or directors, becomes
subject to any such jon or y suspension dusing the lerm of the Contract.

7.4 The Comtractor will (a} observe the highest standard of ethics; (b) use its best effors to
protect UNICEF against fraud, in the performance of the Contract; and (¢} comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatting Fraud and Comuption, In
particular, the Contractor will nol engage, and will ensure that its Persomnel, zgents and
sub-contractors do not engage, in any corrupt, fraud coercive, collusive or ob i duct as

such 1crms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corrugnion,

7.5 The Comtractor will, during the term of the Contract, comply with (a} all laws, ordinances,
rules and regulations bearing upon the perf of its obligations under the Contract and (b) the
standards of comduct required under the UN Supplier Code of Comduct (avaitable ar she United
Nations Global Markerplace website - www.ungm.org).

1.6 The Contracior further represenis and warrants (hat neither it mor any of its Affiliates is
engaged, direetly or indirecdy, (a) in any practice inconsistent with the rights set out in the
Convention on the Rigs of e Child, including Aricle 32, or e International Labour
Organisation’s Convention Conceming the Prohibition and Immediate Action for the Elimination of the
Worst Forms of Child Labour, No. 182 (1999); or () in the f: sale, distrit
of antl-p | mines or wtilised in twe of anti 1 mines.

ion, or use

7.7  The Contracior represents and warrants that it has taken and will lah: all appropriale measures
o prevenl sexual exploitaion or abuse of anyone by its B 1 including its employees or any
p gaged by the € o perform any services under the Conlracl For these purposcs,
sexual activity with any person less than eighteen years of age, regandless of any laws relating 1o
consent, will the sexual eaploitation and abuse of zuch person. In addition, the Comractor
represemts and warrants that it has taken and will take all appropriate theasures (o proluhn its
Personne! including its employees or other persons engaged by the Contractor, from exch any

directors becomes subject to any or porary suspension described in Article 7.3 during the
term of the Contract.
(b} in the case of if the € takes appropriate action (o address the relevant

incident of breach to UNICEF's satisfaction within the period stipulated in the notice of suspemsion,
UNICEF may lift the suspension by written notice to the Comtractor and the Contract and all other
affected contracts will resume in accordance with their terma, If, bowever, UNICEF is not satafied
that the matiers are being adequately addressed by the Comtractor, UNICEF may at any time, exercise
its right 10 terminate the Contract and any other contract between UNICEF and the Contractor.

(e} 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

81 From time to time, UNICEF may conduct inspections, post-payment awdits or investigations
relating to any aspect of the Contract including but not limited 1o the award of the Contract, the way
in which the Contract operates or operated, and the Panies' performance of the Contract generally
and including but not limited to the Comtractor's compliance with the provisions of Anicle 7 sbove.
The Contractor will provide its full and timely cooperation with any such inspections, post-paymem
audits or investigations, including (but not limited 10) making its Personnel and any re]cvam data and

documeniation available for the pump of such inspecti post-pay audits or i igati a
reasonable Gmes and on reasonzble conditions, and granting UNICEF and thoss undertaking such
inspections, post-payment au.dm ot investigations access 1o the C 's ises al bl
times and on r bl di in with making its Personnel a.nd any relevant data and
dh it ilable. The C will require its sub-contractors and its agents, including, but
not limited to, the C 's ys, A or other advisers, 0 provide reasonabie

cooperation with any inspections, post-payment andits or investigations carried out by UNICEF.
9. Privileges and Immunities; Settlement of Disputes

9.l Nothing in or related to the Comtract will be deemed a waiver, express or implied, deliberate
of inadverient, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, umder the Convention on the Privileges and Immunities of the United Nations,
1946, or otherwise.

9.2 The terms of the Conuract will be interpreted and applied without application of any system of
national or sub-national law.

9.3 The Panies will use their best effons w0 settle amicably any dispwie, controversy or claim
arising out of, or rmlaing w the Coutract. Where the Panies wish 1o scek such an amicable
seidement Wirough conciliation, the conciliation will take place in accordance with the UNCITRAL
Concitiation Rules then in force, or according 10 such other procedure as may be agreed between the
Parties. Any dispate, controversy or claim between the Parties arising our of the Contract which is
not resolved within nincty (90) days after one Pamy receives a request from the other Pamy for
amicable settlement can be referred by either Pany (o arbitration, The arbitration will take place in
accerdance with the UNCITRAL Asbitration 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

moncy, 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 wartanty will entitle UNICEF
lo terminzte the Coniract immediaiely uvpon notice to the Comtractor, without amy lisbility for
termination charpes or any other liability of any kind.

7.8 The Contractor will inform UNICEF as soon as it becomes aware of any incidemt or report
that is i with the undertakings and confirmations provided in this Artcle 7.

7.9 The Comractor acknowledges and agrees that each of the provisions in this Article 7
constitutes an esscial term of the Contract,

@) UNICEF will be entitled, in its sole discretion and at its sole choice, 1o suspend or terminate
the Comtract and any other contract between UNICEF and the Comractor with immediate effect upon
written. potice 10 the Contractor if: (i) UNICEF becomes aware of any incident or repont that is
inconsistent with, or the Comtractor breaches any of, the underakings and confir provided in
this Arnicle 7 or the equivalent provisions of any contract between UNICEF and the Contracior or
any of the Contractor's Affiliaes, or (i) the Comtractor or amy of i Affiliates. or Py 1l or

)| fal law. The arbitral tribunal will have no authotity to award punitive damages.
In addition, the arbitral tribunal will have no authority w award imterest in excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only.
‘The Partics 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 conseni required or permitted to be given or made pursuant to the
Costract will be in writing, and addressed to the persons listed in the Comrach for the delivery of
notices, req or Notices, req or will be delivered in person, by registered
mail, or by confirmed email \ransmission. Notices, requests or consemis will be deemed reeeived upon
delivery {if delivered (9 person), upon signamre of receipt (if delivered by registered email) or
tweaty-four (24) bours afier conﬂrmanm of receipt is sent from the addressce's email address (if
kelivered by confimmed cmail )

10.2 Any notice, document or receipt issued in connection with the Contract must be consistent
with the terms and conditions of the Comtract and, in case of any ambiguity, discrepancy or

i o the 1enis and conditions of the Comract will prevail,
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10.3 All documenis that comprise the Contract, and all documents, notices and receipts issued or
provided pursuant (0 or in comticction with the Comtract, will be deetwed to include, and will be
interpreted and applied consistently with, the provisions of Anicle § (Privileges and Immunities;
Setilemeny of Disputes).

1. Other Provistons

1.1 The Contraclor acknowledges UNICEF's i to  transp y as outlined in
UNICEF's Information Disclosure Policy and confirms that it consems o UNICEF's public disclosure
of the terms of the Contract should UNICEF so determine and by whatever means UNICEF
determines,

1.2 The failure of one Party o object to or take affirmative action with fespect 1o any conduct
of the other Party which is in violabon of the terms of the Contract will ot constimte and will oot
be construed 10 be a waiver of the violation or breach, or of any future violation, breach or
wrungful conduct,

113 The Conmtractor witl be considered as having the legal stams of an independent contractor as
regards UNICEF. Nothing contined in the Contract will be conswrued as making the Parties principal
and agent or joint venturers.

114 The Contractor will not, without the prior written consent of UNICEF, assign, transfer,
pledge or make other disposition of the Comtract, or of any part of the Contract, or of any of e
Comtractor’s rigts or obligations under the Contract,

11.5 Ne grant of dime 1o the Contractor (o cure a default under the Comtract, nor any delay or
failure by UNICEF 1o exercise any ower right or remedy available w UNICEF under the Conract,
will be deemed to prejudice any rights or remedies available to UNICEF under the Comiract or
constitute 2 waiver of any Tights or remedics available to UNICEF ynder the Comiract,

116 The Contractor will not seck or file any lien, h or other brance against any
monies dut of to become due under the Contract, and will not permit any other person 1o do so. ki
will immediacty remove or obtain the removal of any lien, b or other b that is
secured against any monies due or (o become due under the Contract.

1.7 The Contractor will por advertise or oixrwise make public for purposes of commercial
advamage or goodwill that it has a comtractual relationship with UNICEF or the United Naions,
Except as regards references o the name of UNICEF for the purposes of ammual repoms or
communication between the Parties and between the Contractor and its Personne] and sub-coniractors,
the Conwractor will not, in any manper whatsoever usc 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 writien permission of UNICEF,

11.8 The Contract may be transtated into labguages other than English, The translated version of
the Conwract Is for convenience only, and the English language version will goverm in all
circumstances,

11,9 No modification or change in the Comiract, and no waiver of any of its provisions, nor any
additiona) contractual relationship of any kind with the Comtractor will be valid amd cnforceable
against UNICEF unless set out in a written amendment to the Conmact signed by an authorised
official of UNICEF.

1,10 The provisions of Articles 2,14, 3.8, 3.9, 4, 5, 7, B, 9, 111, 11.2 and 11.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or cartier wermination of the
Contracy,

Page 22 of 22



Annex [: Programme specific Information

The following information should be completed by the lead agency and provided to the
Auditor at the start of the engagement.

Implementing partner name

'Implementing partner code or ID in UNICEF,
UNDP, UNFPA records

Implementing partner contact details
|{contact name, email address and
| telephone number)

Programme hame

Programme number/Project Code/ID as per
UN recards

Programme location(s)

Location of records

Currency of records maintained

Period covered by the audit

Funds received from UNICEF/UNDP/UNFPA
during the period covered by the audit

Expenditure incurred/reported to
UNICEF/UNDP/UNFPA during the period
covered by the audit

Intended start date of fieldwork

Submission deadline {including draft and
final reports to local agency management)

Submission logistics

Any special requests to be considered
during engagement

Cash transfer modality/ies used by the UN
agency/ies to the IP




Annex |I: Suggested Audit Report Template

NAME OF THE UNITED NATIONS AGENCY OR

AGENCIES

AUDIT REPORT

Audit of the implementing partner:

Implementing Partner Name

Country:

Country name

Auditor:

Audit firm name

Period subject to audit:

DD MONTH 20YY to DD MONTH 20YY
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2. Audit opinion

We have audited the accompanying statement of expenditure (' thestatement”)of [ingert

name of implementing partner] {the.implementing partner»0r “IP"), under the agreement
dated [insert date of agreement] (the"A9reement’)inconnectionwiththe [insert
official title of the programme] for the period [insert period covered]. The
statement has been prepared by management of [insert name of implementing
partner] in accordance with the terms and condition of the Agreement.

Management’'s Responsibility for the Statement

Management of the implementing partner is responsible for the preparation of the
statement in accordance with the agreement terms and conditions and for such
internal control as management determines is necessary to enable the preparation of
a statement that is free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on the statement based on our
audit. We conducted our audit in accordance with International Standards on
Auditing. Those standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance about whether
the statement is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the statement. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the statement, whether due
to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the preparation of the statement in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the project’s internal cantrol. An audit also includes
evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as
evaluating the presentation of the statement.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

Opinion

[Insert one of the four types of opinion as defined in section 9 of the audit terms of reference]

Name and Signature of Partner
Date of the report

Audit firm name
Audit firm address



3. FINANCIAL findings

Financial finding 1
| Title (Category):

| Amount [local]:

| Amount USS:

Description
Recommendation

IP comments

Financial finding 2

| Title (Category):

| Amount flocal]:

I Amount US§:

Description
Recommendation

IP comments

Financial finding 3
| Title {Category):

| Amount [local]:

| Amount USS§:

Description
Recommendation

IP comments



4. ASSESSMENT OF KEY INTERNAL CONTROLS

4.1 We found that the implementing partner [had] / [had not] implemented all the
recommendations from the micro assessment conducted on [insert date of latest
micro assessment]. The recommendations that have not been implemented are
presented in the table below:

Recommendation Audit Observation IP Response

4.2 We have reviewed the implementation of applicable key internal controls and
noted the following key internal control weaknesses:

Key Control Risk
Observation rating

Subject Area Recommendation IP Response

Implementing Partner
Programme Management
Organizational Structure
and staffing
Accounting Policies and
Procedures

General

Segregation of duties

Budgeting

Payments

Cash and bank

Other offices and

entities
Fixed Assets and inventory
Financial Reporting and
Monitoring
Procurement and Contract
Administration
Other internal control
weaknesses



ANNEX | — STATEMENT OF EXPENDITURE OR CDRS FOR THE
AUDIT PERIOD



ANNEX Il - FACE FORMS FOR THE AUDIT PERIOD



Annex Ill: HACT Micro Assessment Key Internal Control Questions

[Subjectarea and key questions ~ [Yes_ [No | N/AT[Remarksicomments |
1. Implementing Partner

1.1 Is the IP legally registered? If so, is it in
compliance with registration requirements?
Please note the legal status and date of
registration of the entity.

1.2 If the IP received United Nations resources in
the past, were significant issues reported in
managing the resources, including from previous
assurance activities.

1.3 Does the IP have statutory reporting
| requirements? If so, are they in compliance with
' such requirements in the prior three fiscal years?

1.4 If any other offices/ external entities participate
in implementation, does the IP have policies and
process to ensure appropriate oversight and
monitoring of implementation?

1.5 Does the IP show basic financial stability in-
country (core resources; funding trend)
Provide the amount of total assets, total liabilities,
income and expenditure for the current and prior
three fiscal years.

Subjectareaandkeyquestions ~ ~ ~ [Yes [No MN/A [Remarksicomments |
2. Programme Management

2.1. Do work plans specify expected results and
the activities to he carried out to achieve results,
with a time frame and budget for the activities?

2.2 Does the IP carry out and document regular
monitoring activities such as review meetings, on-
site project visits, etc.

3.1 Are the IP’'s recruitment, employment and
personnel practices clearly defined and followed,
and do they embrace transparency and
competition?




Subject area andkey questions —~  —  [Yes [No N/A ‘Remarks/comments |
3.2 Is the orgamzational structure of the finance
and programme management departments, and
competency of staff, appropriate for the
complexity of the IP and the scale of activities?
ldentify the key staff, including job titles,
| responsibilities, educational backgrounds and
professional experience.

3.3 Is thelP'saccounting/financefunctionstaf
fed adequately to ensure sufficient controls are in
place to manage agency funds?

[Subjectareaand key questions [ Yes [No N/A [Remarksicomments |
4. Accounting Policies and Procedures

4a. General

4.1 Does the IP have an accounting system that i
allows for proper recording of financial
| transactions from United Nations agencies,
i including allocation of expenditures in
i accordance with the respective components,
disbursement categories and sources of funds?

4.2 Does the IP have an appropriate cost allocation
methodology that ensures accurate cost
allocations to the various funding sources in
accordance with established agreements?

4.3 Are all accounting and supporting documents
retained in an organized system that allows
authorized users easy access?

4b. Segregation of duties

4.4 Are the following functional responsibilities
performed by different units or individuals: (a)
authorization to execute a transaction; (b)
recording of the transaction; and (c) custody of
assets involved in the transaction?

4.5 Are the functions of ordering, receiving,
accounting for and paying for goods and services
appropriately segregated?

46 Are bank reconciliations prepared by
individuals other than those who make or approve
payments?

4c. Budgeting system

4.7 Are budgets prepared for all activities in
sufficient detail to provide a meaningful tool for
monitoring subsequent performance?

4.8 Are actual expenditures compared to the
budget with reasonable frequency? Are
explanations required for significant variations
from the budget?

4d. Payments




[Subject area and key questions

Yes

|No N/IA

'Remarks/comments

| 4.9 Do invoice processing procedures provide for:

Copies of purchase orders and receiving
reports to be obtained directly from issuing
departments?

Comparison of invoice quantities, prices
and terms with those indicated on the purchase
order and with records of goods/services actually
received?

Checking the accuracy of calculations?

| 4.10 Are payments authorized at an appropriate
level? Does the IP have a table of payment
approval thresholds?

4.11 Areallinvoicesstamped.PAID. ,
and marked with the project code and account
code?

412 Do controls exist for preparation and
approval of payroll expenditures? Are payroll
changes properly authorized?

4.13 Do controls exist to ensure that direct staff
| salary costs reflects the actual amount of staff
time spent on a project?

4.14 Do controls exist for expense categories that
| do not originate from invoice payments, such as
i DSAs, travel, and internal cost allocations?

4f. Cash and bank

4.15 Does the IP require dual signatories /
authorization for bank transactions? Are new
signatories approved at an appropriate level and
timely updates made when signatories depart?

4.16 Does the IP maintain an adequate, up-to-date
cashbook, recording receipts and payments?

417 Are bank balances and cash ledger
reconciled monthly and properly approved? Are
explanations provided for significant, unusual and
aged reconciling items?

4.18 Is substantial expenditure paid in cash? If so,
does the IP have adequate controls over cash
payments?

4g. Other offices or entities

{ 419 Does the IP have a process to ensure
expenditures of subsidiary offices/ external
entities are in compliance with the work plan
and/or contractual agreement?

Inventory

T




Subject area and key questions

Yes | No N/A | Remarksicomments

51 Do warehouse facilities have adequate
physical security?

5.2 Does the IP have an inventory management
system that enables monitoring of supply
distribution?

Subject area and key questions

[Yes [No N/A[Remarksicomments |

6. Financial Reporting and Monitoring

6.1 Are thelP’'soverallfinancialstatements
audited regularly by an independent auditor in
accordance with appropriate national or
international auditing standards? If so, please
describe the auditor.

6.2 Were there any major issues related to
ineligible expenditure involving donor funds
reported in the audit reports of the IP over the past
five years?

6.3 Is the financial management system
computerized?

‘Subject area and Key questions

Aoy

[Yes™ [No "NIA [Remarksicomments |

7. Procurement and Contract Adminlstratlon

7.1 Does the IP require written or system
authorizations for purchases? If so, evaluate if the
authorization thresholds are appropriate?

7.2 Does the IP obtain sufficient approvals before
signing a contract?

| 7.3 Does the IP follow a well-defined process for
sourcing suppliers? Do formal procurement
methods include wide broadcasting of
procurement opportunities?

7.4 Does the IP follow a well-defined process to
ensure a secure and transparent bid and
evaluation process? If so, describe the process.

‘7.5 When a formal invitation to bid has been
issued, does the IP award the contract on a pre-
defined basis set out in the solicitation
documentation taking into account technical
responsiveness and price?






