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Subject: Request for Proposals for layout, design and printing a series of
books on Monitoring and Evaluation Fundamentals (MEFs)

Dear Sir/Madam,

1. You are requested to submit a proposal for layout, design and printing of
UNAIDS Monitoring and Evaluation Fundamentals documents. Your proposal could
form the basis for a contract between your firm/institution and the Joint United
Nations Programme on HIV/AIDS (UNAIDS).

2. To enable you to submit a proposal, please find enclosed:

a) Annex |: Terms of Reference (TOR), containing a description of UNAIDS
requirements for which these services are being sought;

b) Annex Il: Proposal Submission Form, to be completed and returned with
your proposal; and

c) Annex lll: A draft of the form of contract under which the services would
be performed, including the "General Conditions for UNAIDS Contracts
for Professional Services"

3. Kindly contact Ms. Aubrey Musngi at the following telephone: +41 22 791
2956 or e-mail: (Musngia@unaids.orq) to obtain electronic copies of the four (4)
books on Monitoring and Evaluation Fundamentals:

i. Basic Terminology and Frameworks for Monitoring and Evaluation;
ii. An Introduction to Indicators;

iii. A National Evaluation Agenda for HIV

iv. An Introduction to Triangulation

This letter is not to be construed in any way as an offer to contract with your
firm/institution.

Manner of Submission
4, Your proposal shall be prepared in the English language.

5. Your proposal shall comprise the following documents:
€)) Proposal Submission Form;
(b) Technical Component; and
(c) Price Component.

6. Your proposal shall be prepared in duplicate with one marked "Original" and
the other marked "Copy". In the event of any discrepancy between them, the original
shall govern. The proposal shall be sealed in one outer and two inner envelopes, as
detailed below.

The outer envelope shall be addressed as follows:

ATTN: CHIEF BAF

REF: MEF/EVA/MOE/01

DRM/BAF,

UNAIDS, 20 Avenue Appia, 1211 Geneva 27, Switzerland
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Both inside envelopes shall indicate your firm's name and address. The first inner
envelope shall be marked "Technical Proposal" and contain the Proposal Submission
Form and Technical Component of your proposal. The second inner envelope shall
be marked "Price Proposal" and include your financial cover letter (paragraph 15,
below) and Price Component.

7. Proposals must be received by UNAIDS at the above address on or before 16
October, 2009. Any proposal received after this date may be rejected. UNAIDS may,
at its discretion, extend the deadline for the submission of proposals, by notifying all
prospective proposers in writing. The extension of the deadline may accompany a
modification of the solicitation documents prepared by UNAIDS at its own initiative or
in response to a clarification requested by a prospective proposer.

8. You are requested to hold your proposal valid for 90 days from the deadline
for submission. UNAIDS will make its best effort to select a firm/institution within this
period.

9. Assuming that a contract can be satisfactorily concluded by 23 October
2009, the assignment is expected to commence immediately.

10. If you consider that your firm/institution does not have all the expertise for the
assignment, there is no objection to your firm/institution associating with another
firm/institution, particularly from a developing country, to enable a full range of
expertise to be proposed. UNAIDS strongly encourages association with a local
firm/institution in the country of assignment. However, any invited firm/institution may
not participate in more than one consolidated proposal. Similarly, a local
firm/institution may associate with only one invited firm/institution that is making a
proposal.

11. Any firm/institution with which you might be associated may not be eligible to
participate in proposing/bidding for any services which may result from or be
associated with the project of which this assignment forms a part.

12. Please note that the cost of preparing a proposal and of negotiating a
contract, including any related travel, is not reimbursable nor can it be included as a
direct cost of the assignment.

13. Any requests for clarification should be referred to Eva Kiwango, Leader,
Monitoring, Operations Research and Evaluation Team at the following telephone:
+41 79 500 6514 or e-mail: Kiwangoe@unaids.org Any written reply to a particular
guestion may be copied to all other invited firms/institutions, at the discretion of
UNAIDS.
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Content of Proposal
Technical Component

14. The technical component of your proposal should be concisely presented and
structured in the following order to include, but not necessarily be limited to, the
following information:

a) Description of the Firm and the Firm's Qualifications
A brief description of your firm/institution and an outline of recent experience
that highlights your experience in layout, design and printing of documents,
including experience working with the UN system worldwide or similar
experience. You should also provide information that will facilitate our
evaluation of your firm/institution's substantive reliability and financial and
managerial capacity to provide the services.

b) Understanding of the Requirements for Services, including Assumptions
Include any assumptions as well as comments on the services as indicated in
the TOR, or as you may otherwise believe to be necessary.

C) Proposed Approach, Methodology, Timing and Outputs
Any comments or suggestions on the TOR, as well as your detailed
description of the manner in which your firm/institution would respond to the
TOR.

e) Proposed Project Team Members
The curriculum vitae of the senior professional members of the team including
their specific responsibilities on this project, relevant experience and
gualifications.

Price Component

15. Your separate price component must contain an overall quotation in a single
currency, either in US Dollars or in the currency of your home country. If you opt for
the latter, and for evaluation purposes only, your proposal will be converted into US
dollars using the United Nations rate of exchange in effect on the date submissions
are due.

16. The price component shall have a cover letter wherein your firm/institution's
authorized representative affirms the following:

@) a summary of the price; and

(b) the period of its validity.

In preparing your proposal, please note carefully from Annex Ill the various
contract provisions regarding UNAIDS policies on limitations on advance payments,

retention, performance bonds, etc.

17. In addition, the price component must cover all the services to be provided
and must itemize the following:

a) Design concepts, development, typesetting, amends and artwork costs
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b) Printing costs
c) Delivery costs
d) Other costs, if any (indicating nature and breakdown).

e) Summary of total cost for the services proposed. [N.B.: The remuneration
received by your firm/institution and persons performing services for your
firm/institution will not be subject to tax liability in the host country].

f) A proposed schedule of payments, all of which must be expressed and
will be effected in the currency of the proposal.

18. You should also indicate any comments or reservations to the draft form
contract.

Payment Provisions

19. UNAIDS' general policy is to pay for the performance of contractual services
rendered or to effect payment upon the achievement of specific milestones described
in the contract.

20. Please note that UNAIDS’ policy is not to grant advance payments except in
unusual situations where the potential contractor/tenderer, whether a private firm,
NGO or a government or other entity, specifies in the proposal that there are special
circumstances warranting an advance payment. UNAIDS, at its discretion, may
however determine that such payment is not warranted or determine the conditions
under which such payment would be made. In any case where an advance payment
for $50,000 or more is requested and subsequently approved, UNAIDS will normally
require a bank guarantee or other suitable security arrangement.

21. Any request for an advance payment is to be justified and documented and
must be submitted with the financial proposal. This justification shall explain the need
for the advance payment, itemize the amount requested and provide a time-schedule
for utilization of said amount. In addition, you must submit documentation regarding
your financial status - e.g. audited financial statements at 31 December of the
previous year and include this documentation with your financial proposal. Further
information may be requested by UNAIDS at the time of finalizing contract
negotiations with the selected proposer.

Evaluation of Proposals

22. A two-stage procedure will be utilized in evaluating the proposals, with
evaluation of the technical component being completed prior to any price component
being opened and compared. The Price Component will be opened only for those
firms/institutions whose Technical Component meets the requirements for the
assignment. The total number of points which a firm/institution may obtain for both
components is [120].

23. The technical component, which has a total possible value of [100] points, will
be evaluated using the following criteria:

a) the firm/institution's general reliability as well as experience and
capacity in the specific field of the assignment (40 points);
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b) the approach in responding to the TOR and the detailed work-plan (20
points); and

C) the qualifications and competence of the personnel proposed for the
assignment for a total of (20 points). The personnel will be rated in
accordance with:

i) their general qualifications (10 points); and

i) suitability for the assignment (10 points)
24, a) The Price Component of any proposal will only be evaluated if the
Technical Component of that proposal achieves a minimum of 60 points. Proposals
failing to obtain this minimum threshold will not be eligible for further consideration.

b) The maximum number of points for the Price Component is 20. This

maximum number of points will be allocated to the lowest price proposal. All other
price proposals will receive points in inverse proportion according to the following

formula:

Points for the Price Component of a proposal being evaluated =

[Maximum number of points for the Price Component] X [Lowest price]
[Price of proposal being evaluated]

25. Please note that the UNAIDS is not bound to select any of the
firms/institutions submitting proposals. Furthermore, since a contract will be awarded
in respect of the proposal which is considered most responsive to the needs of the
project concerned, due consideration being given to UN general principles, including
economy and efficiency, UNAIDS does not bind itself in any way to select the
firm/institution offering the lowest price.

26. An invitation to submit proposals has also been sent to a number of other
firms.

Yours sincerely,

Deborah Rugg,
Chief, Monitoring and Evaluation Division
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Annex II: PROPOSAL SUBMISSION FORM

Project No.
TO: UNAIDS
20 Avenue Appia, 1211 Geneva 27
Switzerland
Dear Sir/Madam:

Having examined the Solicitation Documents, the receipt of which is hereby duly
acknowledged, we the undersigned, offer to supply the required services for the sum
as may be ascertained in accordance with the Price Component attached herewith
and made part of this proposal.

We undertake, if our proposal is accepted, to commence and complete delivery of all
items in the contract within the time frame stipulated.

We understand that you are not bound to accept any proposal you may receive and

that a binding contract would result only after final negotiations are concluded on the
basis of the Technical and Price Components proposed.

Dated this day of 2009__ .

Signature

(in the Capacity of)

Duly authorized to sign proposal for and on behalf of:
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Annex |: Terms of Reference (TOR) — requirements for layout, design and
printing a series of Monitoring and Evaluation Fundamentals (MEFs)

1.0 Summary

Organizations are invited to present a proposal to design and print a series of four
Monitoring and Evaluation Fundamentals (MEFs) and Evaluation Fundamental books
produced by UNAIDS

2.0 Background

The mandate of the Monitoring and Evaluation Division (EVA) include the provision
of scientific leadership by setting international M&E standards and producing
normative guidelines.

In 2008, UNAIDS Monitoring and Evaluation Division developed a series of
Monitoring and Evaluation Fundamentals (MEFs) that provide a common sense
introduction to a range of M&E issues. The books in the first series cover the
fundamentals and their practical applications and include techniques and tools for
managing M&E of the HIV epidemic and response. Although the series uses HIV as
its focus, the MEFs are also relevant to other areas of public health and
development. As such, these books may also be used in strengthening M&E
systems which support other health and development goals, such the United Nations
Millennium Development Goals (MDG). The first series of four MEFs covers four
issues namely, basic terminology and frameworks for monitoring and evaluation;
indicators; evaluation agenda for HIV; and triangulation.

UNAIDS aims to produce hard copies of the MEF books and disseminate them to
different stakeholders.

UNAIDS will provide the selected vendor with the documents and an initial set of
technical and other expert contact details.

3.0 Audience

The primary target audience for the UNAIDS M&E MEFs are government,
multilateral, bilateral and civil society M&E officers, national AIDS Directors,
Monitoring and Evaluation Directors, and Project Managers involved in monitoring
and evaluation

4.0 Objectives

The overall goal is make available 500 hard copies of UNAIDS series of Monitoring
and Evaluation Fundamentals (MEFs).

4.4 Products expected from the Consultancy:

Companies are invited to bid to produce a series of Monitoring and Evaluation
Fundamentals (MEFs) specified below. UNAIDS reserves the right to freely choose
from each offer the parts that are assessed to be the best, and to give preference to
an offer that comprises a bid on more than one document.
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Document 1: Basic Terminology and Frameworks for Monitoring and
Evaluation
Description: This MEF book will introduce some of the most commonly used terms in
M&E. It is intended to provide the very basics: a concise explanation of the
commonly used terms and frameworks in current M&E practice to encourage a
common understanding between M&E professionals, policy-makers and program
managers alike.

Product: 500 copies of the document delivered to UNAIDS Headquarters in Geneva

Document 2: An Introduction to Indicators

Description: This MEF book is a common-sense introduction to indicators. It is
designed to provide the basic information required to understand the components
and the use of indicators in the monitoring and evaluation of the AIDS epidemic and
response

Product: 500 copies of the document delivered to UNAIDS Headquarters in Geneva

Document 3: A National Evaluation Agenda for HIV

Description: This MEF book addresses the importance of evaluation for public health
practice, the contents of a national evaluation agenda and the stakeholders involved,
the process to establish a national evaluation agenda and the management
structures to support it

Product: 500 copies of the document delivered to UNAIDS Headquarters in Geneva

Document 4: An Introduction to Triangulation

Description: This MEF book is a common-sense introduction to triangulation. It is
designed to provide the basic information required to understand the main types of
triangulation and to spark further investigation and discussion on the merits of the
approach and its applicability in specific situations.

Product: 500 copies of the document delivered to UNAIDS Headquarters in Geneva

5.0 Approach and working relationship

Approach:

The MEF books, the layout and design should loosely follow the Harvard Business
books (Harvard Business School Pocket Mentor Series
(http://press.harvardbusiness.org/category/pocket-mentor-series). Most importantly,
the MEF books need to be easy to read and approachable. UNAIDS will provide
photography to break up the text. The supplier is allowed to lay out the graphs and
puzzles so they are easier to understand and much more clear
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Working Relationship

The general working relationship is described below. Any additional responsibilities

will be detailed in a specific contract.

= Project managers will be assigned by both UNAIDS and the accepted company
and will act as the key point of contact.

= The selected company will interface with UNAIDS Project Manager for regular
feedback and suggestions: mostly via email

= The selected company will submit a project plan, schedule and budget with key
project milestones for preparation of the documents

6.0 Technical Requirements

Document Technical Specifications

1 | Basic Terminology and Number of Pages: 38

Frameworks for Monitoring Number of Words: 10,474

and Evaluation Color inside of the book: Black and Red
Design elements: based on sample provided
Paperback: 100 -110 pages

Product Dimensions: 6.8 x 4.8 x 0.6 inches
Design cover

Format: Microsoft Word

Number of Pages: 26

Number of Words: 13,149

Color inside of the book: Black and Red
Design elements: based on sample provided
Paperback: 100 -110 pages

Product Dimensions: 6.8 x 4.8 x 0.6 inches
Design cover

2 | An Introduction to
Indicators

Format: Microsoft Word

Number of Pages: 46

Number of Words: 13,787

Color inside of the book: Black and Red
Design elements: based on sample provided
Paperback: 100 -110 pages

Product Dimensions: 6.8 x 4.8 x 0.6 inches
Design cover

3 | A National Evaluation
Agenda for HIV

Format: Microsoft Word

Number of Pages: 26

Number of Words: 9,850

Color inside of the book: Black and Red
Design elements: based on sample provided
Paperback: 100 -110 pages

Product Dimensions: 6.8 x 4.8 x 0.6 inches
Design cover

4 | An Introduction to
Triangulation
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7.0 Proposal Requirements

1) Name of the company;

2) Names of those individuals who will be engaged in this project, their specific
responsibilities on this project and relevant experience/qualifications; and their
working language.

3) Description of work that highlights the company’s experience in design and
production of documents and books

4) References and details of work completed for these references, including the
target audience, final budget and distribution channels

5) Description of the approach that will be used for completing the project (including
a timeline);

6) Cost to complete the production of the documents and payment structure;

7) A sample of a similar product produced by the company.

Deliverables

A master copy of the four (4) MEF books should be completed by 13 November
2009. All revisions requested by UNAIDS will be discussed and incorporated as
appropriate with the aim of maintaining high artistic quality and correct information,
into the final versions by 27 November 2009. Post-production of the final documents
will be completed by 10 December 2009.

Copyright

These documents and any associated material are the exclusive copyright property
of UNAIDS.
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ANNEX HI: General And Contractual Conditions extracted from WHO who acts as the host
agency for, UNAIDS, thereby providing the administration of UNAIDS

The general terms and conditions of the contractual agreement ("the Confract") between
WHO and the selected bidder ("the Contractor") will include provisions as set forth in this
section, and will cover the following issues:

responsibilities, indemnities and liabilities of the Contractor(s) and WHO;
conditions concerning the termination of the contract(s);

clear deliverables and acceptance procedures;

payment terms tied to the satisfactory completion of the work;

fraining and post implementation support;

allowance for changes;

warranties and representations;

notices.

Services under this Contract will be supplied on a fixed-price basis in a UN convertible
currency {preferably US Dellars), based on the UN exchange rate of the date of invoice.

a. Responsibility

The Contractor will be responsible to ensure that the services rendered under the Contract
are in accordance with the specifications and within the time prescribed.

b. Source of Instructions

The Contractor shall neither seek nor accept instructions from any authority external to WHO
in connection with the performance of its services under this Contract. The Contractor shall
refrain from any action which may adversely affect WHO and shall fulfil its commitments with
the fullest regard to the interests of WHO.

c. Warranties

The Contractor will warrant and represent to WHO as follows:

1} The deliverables shall meet the specifications and shall function in a manner which is fully
adequate to meet its intended purpose. The Contractor furthermore warrants that the
deliverables shall be error-free, in that the Contractor shall correct any errors in the
deliverables, free of charge, within fifteen days after their notification to the Contractor,
during a period of at least six months after completion of the work. It is agreed, however,
that errors and other defects, which have been caused by modifications to the
deliverables made by WHQO without agreement of the Confractor are not covered by this
paragraph.

2} The deliverables shall, to the extent it is not original, only be derived from, or incorporate,
material over which the Contractor has the full legal right and authority to use it for the
proper implementation of this Contract. The Contractor shall obtain all the necessary
licenses for all non-original material incorporated in the deliverables including, but not
limited to, licenses for WHO to use any underlying software, application, and operating
deliverables included in the deliverables or on which it is based, so as to permit WHO to
fully exercise its rights in the deliverables and the software without any obligation on
WHO’s part to make any additional payments whatsoever to any party.

3} The deliverables shall not violate any copyright, patent right, or other proprietary right of
any third party and be delivered to WHO free and clear of any and all liens, claims,
charges, security interest and any other encumbrances of any nature whatsoever.
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4) The Contractor, its employees and any other persons and entitles used by the Contractor
shall furthermore not copy and/ar otherwise infringe on the copyright of any document or
other material (whether machine readable or not) to which the Contractor, its employees
and any other persons and entities used by the Conftractor have access in the
performance of this Contract.

5) Except as otherwise explicitly provided in this Contract, the Contractor shall at all times
provide all the necessary on-site and off-site resources to meet its obligations hereunder.
The Contractor shall only use highly qualified staff, acceptable to WHQ, to perform its
obligations hereunder.

6) The Contractor shall take full and sole responsibility for the payment of all wages, benefits
and monies due to all persons and entities used by it in connection with the
implementation and execution of the Coniract, including, but not limited to, the
Contractor's employees, permitted subcontracters and suppliers.

d. Legal Status

The Contractor shall be considered as having the legal status of an independent contractor
and as such there will be no employer/employee relationship between WHO on the one side
and the Contractor or any person used by the Contractor on the cther side.

Thus the Contractor shall be solely responsible for the manner in which the work is carried
out. WHO shali not be responsible for any loss, accident, damage or injury, including, but not
limited to, damage to test equipment, spare parts and other property, suffered by the
Contractor or persons or entities claiming under the Contractor, arising during or as a result of
the implementation or execution of the Contract, including travel, whether sustained on WHO
premises or not.

The Coniractor shall obtain adequate insurance to cover such loss, accident, injury and
damages, before commencing work on the Contract. The Coniractor shall be solely
responsible in this regard and shall handle any claims for such loss, accident, damage or
injury.

Nothing in or relating to the agreement with the Contractor shall be deemed a waiver of any of
the privileges and immunities of WHO in conformity with the Convention on the Privileges and
Immunities of the Specialized Agencies approved by the General Assembly of the United
Nations on November 21, 1947 or otherwise under any national or international law,
convention or agreement.

2. Relation Between the Parties

The Contract does not constitute a partnership between the Parties or to constitute either
Party as the agent of the other.

f. Waiver of Breach

The waiver by an act, omission or knowledge of either Party, its agents or its employees of
any provision or breach of the contract shall not prevent subsequent enforcement of such
provision or excuse further breaches.

. Liability

The Contractor hereby indemnifies and holds WHO harmless from and against the full
amount of any and all claims and liabilities, including legal fees and costs, which are or may
be made, filed or assessed against WHO at any time and based on, or arising out of, breach



ST UMMLIR  LNOOT
UHICEF WO

v LER00
Unb® HHD

UNFEA WORLD RANER

JOINT UNITED KATIONS PROGRAMAE OK BIVIAICE

by the Contractor of any of its representations or warranties under the Contract, regardiess of
whether such representations and warranties are explicitly incorporated here in or are
referred to in any attached Appendices.

H. Assignment

The Contractor shall not assign, transfer, pledge or make other disposition of this Contract or
any part thereof, or any of the Contractor's rights, claims or obligations under this Contract
except with the prior written consent of WHO.

i Ctficials not to Benefit

The Contractor warrants that no official of WHO has received or will be offered by the
Contractor any direct or indirect benefit arising from this Contract or the award thereof. The
Contractor agrees that breach of this provision is a breach of an essential term of this
Contract. The Contractor alsc warrants that it is not and will not be involved in, or associated
with, any entity invoived in terrorism.

i indemnification

The Contractor shall indemnify, hold and save harmless, and defend, at its own expense,
WHO, its officials, agents, servants and employees from and against all suits, claims,
demands, and liability of any nature or kind, including their costs and expenses, arising out of
acts or omissions of the Contractor, or the Contractor's employees, officers, agents or sub-
contractors, in the performance of this Contract. This provision shall extend, infer alia, to
claims and liability in the nature of workmen's compensation, products liability and liability
arising out of the use of patented inventions or devices, copyrighted material or other
intellectual property by the Confractor, its employees, officers, agents, servants or sub-
contractors. {These obligations shall not lapse upon termination of the contract)

k. Contractor's Responsibility for Employees

The Contractor shall be responsible for the professional and technical competence of its
employees and will select, for work under this Contract, reliable individuals who will perform
effectively in the implementation of this Contract, respect the local customs, and conform {o a
high standard of moral and ethical conduct.

L Subcontracting

Any intention {o subcontract aspects of this contract must be specified in detail in the tender
submitted. Information concerning the subcontractor, including the qualifications of the staff
proposed for use must be covered with same thoroughness as the prime contractor. No
subcontracting will be permitted under this Contract unless it is proposed in the initial
submission or formally agreed to by WHO at a later time. In any event, the total responsibility
for the Contract rests with the prime contractor.

m. Place of Performance

n. Language

The internal communications of the work performed for this project, management and
contractual communications for this project will be executed in English.



SCHHT UHITED KRATIONS 2AOGAAMBE ON KIVAICS

1)

2)

Confidentiality

Except as explicitly provided in the Contract, the Contractor shall keep confidential all
information which comes to its knowledge during, or as a result of, the
implementation and execution of the Contract. Accordingly, the Contractor shall not
use or disclose such information for any purpose other than the performance of its
obligations under the Contract. The Contractor shall ensure that each of its
employees and/or other persons and entities having access to such information shall
be made aware of, and be bound by, the cbligations of the Contractor under this
paragraph. However, there shall be no obligation of confidentiality or restriction on
use, where: (i) the information is publicly available, or becomes publicly available,
otherwise than by any action or omission of the Contractor, or {ii) the information was
already known to the Coniractor (as evidenced by its written records) prior to
becoming known to the Confractor in the implementation and execution of this
Contract; or (i) the information was received by the Contractor from a third party not
in breach of an obligation of confidentiality.

The Contractor, its employees and any other persons and entities used by the
Contractor shall furthermore not copy andfor otherwise infringe on copyright of any
document (whether machine-readable or not) to which the Centractor, its employees
and any other persons and entities used by the Contractor have access in the
performance of this Confract. (These cbligations shall not lapse upon termination of
the contract)

o8

Confidential Nature of Bocuments and information

All maps, drawings, photographs, mosaics, plans, reports, recommendations, estimates,
documents and all other data compiled by or received by the Contractor under this Contract
shall be the property of WHO, shall be treated as confidential and shall be delivered only to
WHO autharized officials prior to completion of work under this Contract.

The Contractor may not communicate at any time to any other person, Government or
authority external to WHO, any information known to it by reason of its association with WHO
which has not been made public except with the authorization of WHO; nor shall the
Contractor at any time use such information to private advantage. These cbligations do not
lapse upon termination of this Contract.

a.

1)

2)

3)

Title Rights

This is a work made for hire. WHO shall be the owner of all intellectual property
rights, including but not limited to patents, copyrights and trademarks, with regard to
all deliverables and other material which bears a direct relation to, or is made in
consequence of, the services provided to the Organization by the Contractor.

WHO reserves the right to revise the work, to use the work in a different way from
that originally envisaged or to not use the work at all.

At WHO's request, the Confractor shall take all necessary steps, execute all
necessary documents and generally assist WHO in securing such proprietary rights
and transferring them to WHQO in compliance with the requirements of applicable law.
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r. Cancellation

WHO shall have the right fo cancel the Contract (in addition to other rights, such as the right
to claim damages):

1) At will with the provision of thirty (30) days prior notice in writing;

2) In the event the Contractor fails to begin work on the date agreed, or to implement
the work in accordance with the terms of the Contract; or

3) In the event the progress of work is such that it becomes obvious that the obligations
undertaken by the Contractor and, in particular, the time of fulfiment, will not be
respected.

4) In addition, WHO shall be entitled fo terminate the Contract (or part thereof), in
writing, with immediate effect {in addition to other rights, such as the right to claim
damages), if, other than as provided in the paragraph above, the Contractor is:

a. In breach of any of his material obligations under the Contract and fails to
correct such breach within a period of thirty (30) days after having received a
written naotification to that effect from WHO; or

b. Adjudicated bankrupt or formally seeks relief of his financial obligations.

s. Eorce Majeure

No party to the Contract shail be responsible for a delay caused by force majeure, that is, a
delay caused by strike, lock-out, foreign or civil war, or any other event outside his control, it
being agreed, however, that WHO shall be entitied to terminate the Contract (or any part of
the Contract) forthwith if the implementation of the work is delayed or prevented by any such
reason for an aggregate of thirty (30) days. Such termination shall be subject to payment of
an equitable part of the Contract sum and/or other reasonable charges. In the event of such
termination, the Contractor shall, in accordance with the ownership rights referred to in
section g Title rights, deliver to WHO all work products and other materials so far produced.

a)

b)

Force majeure, as used in this Article, means acts of God, war (whether declared
or not), invasion, revolution, insurrection, or other acts of a similar nature or force
which are beyond the control of the Parties.

In the event of and as soon as pessible after the occurrence of any cause
constituting force majeure, the Contractor shall give notice and full particulars in
writing to WHO, of such cccurrence or change if the Contractor is thereby
rendered unable, wholly or in part, to perform its obligations and meet iis
responsibilities under this Contract. The Contractor shall also notify WHO of any
other changes in conditions or the occurrence of any event which interferes or
threatens to interfere with its performance of this Contract. The notice shall
include steps proposed by the Coniractor to be taken including any reasonable
alternative means for performance that is not prevented by force majeure. On
receipt of the natice required under this Articte, WHO shall take such action as, in
its sole discretion, it considers foc be appropriate or necessary in the
circumstances, including the granting to the Contractor of a reasonable extension
of time in which to perform its obligations under this Contract.

If the Contractor is rendered permanently unable, wholly, or in part, by reason of
force majeure to perform its obligations and meet its responsibilities under this
Contract, WHO shall have the right to suspend or terminate this Contract on the
same terms and conditions as are provided for in section r Canceflation, except
that the period of notice shall be seven (7) days instead of thirty (30) days.
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£, Use of WHO name and emblem

Without WHQ's prior written approval, the Contractor shall not, in any statement of an
advertising or prometional nature, refer to the Caontract or his relationship with WHO. In no
case shall the Contractor use the name or the emblem of the World Health Organization, or
any abbreviation thereof, in relation to its business or otherwise.

u. Successors and Assigness

The Contract shall be binding upon the successors and assignees of the Contractor and the
Contract shall be deemed to include the Contractor’s successors and assignees, provided,
however, that nothing in the Contract shall permit any assignment without the prior and
written approval of WHO.,

V. Payment

Payment will be made against presentation of an invoice in a UN convertible currency
{preferably US Dallars) for each deliverable and subject to WHO's acceptance of each such
deliverable. Any payments by WHO to the Contractor shall reflect any tax exemptions to
which WHO is entitled by reason of the immunity it enjoys. WHO is exempt from all direct
taxes, customs duties and the like and the Contractor shall consult with WHO so as to avoid
the imposition of such charges. As regards duties and other indirect taxes, the Contractor
shall list such charges on invoices as a separate item and, to the extent required, cooperate
with WHO to enable reimbursement thereof.

W, Title to Equipment

Title to any equipment and supplies that may be furnished by WHO shall rest with WHO and
any such equipment shall be returned o WHO at the conclusion of this Contract or when no
longer needed by the Contractor. Such equipment, when returned to WHQ, shall be in the
same condition as when delivered to the Contractor, subject to normal wear and tear. The
Contractor shall be liable to compensate WHO for equipment determined to be damaged or
degraded beyond normal wear and tear.
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K Insurance and Liabilities to Third Parties

The Contractor shall provide and thereafter maintain insurance against all risks in respect of
its property and any equipment used for the execution of this Contract.

The Contractor shall provide and thereafter maintain all appropriate workmen's compensation
insurance, or its equivalent, with respect to its employees to cover claims for personal injury
or death in connection with this Contract.

The Contractor shall also provide and thereafter maintain liability insurance in an adequate
amount to cover third party claims for death or bodily injury, or loss of or damage to property,
arising from or in connection with the provision of services under this Contract or the
operation of any vehicles, boats, airplanes or other equipment owned or leased by the
Contractor or its agents, servants, employees or sub-confractors performing work or services
in connection with this Contract. Except for the workmen's compensation insurance, the
insurance policies under this Article shall:

a) Name WHO as additional insured;

b} Include a waiver of subrogation of the Contractor's rights to the insurance carrier
against WHO;

¢} Provide that WHO shall receive thirty (30) days written notice from the insurers
prior to any cancellation or change of coverage.

The Contractor shall, upon request, provide WHO with satisfactory evidence of the insurance
required under this Article.

V. Settlement of Disputes

Any dispute relating to the interpretation or application of the contract shall, unless amicabiy
resolved, be subject to conciliation. In the event of failure of the latter, the dispute shall be
settled by arbitration. The arbitration shall be conducted in accordance with the modalities to
be agreed upon by the parties or, in the absences of agreement, with the rules of arbitration
of the International Chamber of Commerce. The parties shall accept the arbitral award as
final.

Z. Observance of the Law

The Contractor shall comply with all laws, ordinances, rules, and regulations bearing upon the
performance of its obligations under the terms of this Contract.

aa. Authority to Modify

No modification or change in this Contract, no waiver of any of its provisions or any additional
contractual relationship of any kind with the Contractor shali be valid and enforceable against
WHO unless provided by an amendment to this Contract signed by the authorized official of
WHOQ.

bb. Privileges and Immunities

Nothing in or relating to this Contract shall be deemed a waiver of any of the privileges and
immunities of WHO in conformity with the Convention on the Privileges and Immunities of the
Specialized Agencies approved by the General Assembly of the United Nations on November
21, 1947 or otherwise under any national or international law, convention or agreement.



