United Mations Children's Fund

UNICEF
Ebz‘nae‘aszler House - Kacyiru Telephone +250788162700
KIGALI 381 Facsimile
Rwanda Email kigali@unicef.org
REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2026-9202453 09 February 2026

UNITED NATH@NS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

SUPPLY OF PRINTING AND PROMOTIONAL MATERIAL FOR ALL UN AGENCIES
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THIS REQUEST FOR PROPOSAL. FOR SERVICES HAS BEEN:

Prepared By:

Grove Tngative 09-02-2026
Date;

Grace Ingabire
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : gingabire@unicef.org

Approved By:

Donis Mupens Date: 107022026

Denis Mupenzi
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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 Genera! 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-2026-9202453 set outin
the attached document, hereby offers to execute the services specified in this document,

Currency of Proposal:

Validity of Proposal:

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

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

Declaration
The undersigned, being a duly authorized representative of the Company, represents and declares
that:

1. | The Company and its Management' have not been found guilty pursuant YES NO
to a final judgment or a final administrative decision of any of the following:
a. fraud M M
b. corruption (3 [
c. conduct related to a criminal organisation ] (]
d. money laundering or terrorist financing ] M
e. terrorist offences or offences linked to M []
terrorist activities
f. sexual exploitation and abuse; [ L
g. child labour, forced labour, human trafficking; - O
h. irregularity (non-compliance with any legal or regulatory requirement [ L]
applicable to the Company or its Management).

1 #Management” means any person having powars of reprasentation, decision-making or contral aver the Organization. This may include, for example, execulive managemsant and all other parsons

hetding downstream managerial authorily, anyene on the board of directors, and sentrolling sharehalders.
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2. | The Company and its Management have not been found guilty
pursuant to a final judgment or a final administrative decision of grave L
professional misconduct.

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

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

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

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

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

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

Signature:

Date;

Name and Title:

Name of the Company:

UNGM #:

Postal Address:

Email;
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ltem  Service Description Quantity Unit Unit Price Price

10 promotional and printing materials
SUFPLY OF PRINTING AND PROMOTIONAL MATERIALS FOR ALLL UN AGENCIES

UNICEF on behalf of all United Nations Agencies in Rwanda, invites interestad companies ta apply on the following:
#supply of promotional and printed materials for United Nations Agencies in Rwanda”

Background:

The United Nations wishes to solicit Proposals from Registered Printing Companies capable of Supplying
promotional materials services to UNICEF, UNDP, UNFPA, FAQ, WFP, WHO, OHCHR, OCHA, ILO, UNCTAD,
UN-HABITAT, IFAD, UNIDO, ITC, UNESCO, UN WOMEN, UNHCR, ECA, ITU, UNCDF, UNEP, UNAIDS and any
other UN Agency Operating in Rwanda.

These organizations as a whole will be hereinafter referred to as #he UN organizations”, and individually as #each
UN organization” ar their own acronyms.

The request for proposal (RFP) describes the responsibilities to be undertaken by the successful contractor or
contractaors. The successful contractor (s) will sign Long Term Agreement (LTA) with UNICEF on behalf of other UN
Organizations but UN Organizations will manage payments and all services individually.

The contractor will perform the core activity of providing PRINITING AND PROMOTIONAL MATERIALS to United
Nations staff and its partners. The long-term agreement (LTA) will be for a period of three years,with an eligible
firm (s) dealing in printing services with a possibility of extension of two years.

CLOSING DATE & TIME: 27th February 2026 at 5:00 PM Rwanda Time
Tender Terms and conditions
1)Delivery terms : Offers shall be made on &EKKO-INCO1&DAP Kigali.

2Z)Warranty : Offer should confirm the granting of manufacturer's warranty against defects on goods supplied for a
period of at least six months.

3)Supervisor; The Programme raserves the right to appoint a sUpervisor to monitor and verify that all goods
supplied fully comply with the agreed specifications and quality standards.

4)Reporting : In the event of your company being awarded a Purchase Order {contract) you may be required to
provide a periodic Update on the progress of the order. Delay in shipments beyond the stipulated date will result in
the respective UN agency having the option to cancel the purchase order.

5)Good quality and Origin

Ensure a high quality of supplies requested as per the request detail. Crigin of goods to be clearly indicated in the
offer.
Meathod of Submission and closing date

Qualified institutions are invited to submit their proposals for one or both lats, with separate and clearly marked
Technical and Financial Proposals, to rwasupply@unicef.org no later than 27 February 2026 at 5:00 PM (CAT).

Requests for clarification should be submitted to gingabire@unicef.org and will be accepted until 24 February 2026.
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[tem Service Description Quantity Unit Unit Price Price

Administrative documents to submit:

~-Company profile detailing:

oCompany Address and contacts;

oExperience (At least b years) in the concerned business area

-RDB certificate

-Tax / VAT Registration certificate

-Valid Tax Clearance Certificate;

-Evidence of financial capabilities including the Profits and Loss Accounts and the Balance Sheet of the last two
years and 2 years financial audited statements

1.Part A - TECHNICAL PROPOSAL
The technical proposal shall include any information that does not contain reference to price or any other costs and
address the requirements of Technical Specifications The documents to be provided:

1,Reference! List of recent and previous clients (if any), copies of contracts for the supply of similar items under this
tender.

2.Capacity of the Supplier / delivery period (lead time) after the receipt of a Purchase Order from any UN agency
3. Financial Statements (2 current years audited financial statements)

4.A detailed description of printing and promotienal materials you intend to supply.

Note: Any financial information contained in the Technical Offer will invalidate the proposal.

2.Part B- FINANCIAL PROPOSAL

Proposals should be submitted in the prescribed format as contained in Annex i of the RFP Documentation.

Submit financial proposal in accordance with requirements of this RFP and as relevant, noting that WEP is an
Agency of the United Nations and is, therefore, exempt from the payment of all taxes, duties and levies.

Statement confirming that your offer is complete, free of any government taxesflevies and that there will be no other
additional charges or fees of any kind, should your offer be accepted.

Submit a statement confirming that the prices quoted in your Financial Proposal shall remain valid for evaluation
and acceptance for a period of sixty (90) days, after the RFP closing date and time.

Criterta for Evaluation and Examination of Proposals

The company(ies) that submits the #Best Value" proposal will be contracted. #Best Value" is defined as the greatest
overall benefit to ONE UM agencies considering the technical and financial proposals.

A two-stage procedure is utilized in evaluating the proposals, with evaluation of the technical aspect being
completed prior to any price proposal being compared. Only bidders who have passed the administrative evaluation
and have accumulated at least 42 points out of 50 points under technical evaluation, will qualify to the next raund of
financial evaluation.

The following criteria will be used in evaluating the proposal:

TECHNICAL PROPOSAL CRITERIA Score weight, %  Paints obtainable

1.Company Expetience / Company Profile:
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Bidders MUST submit a detailed company profite demostrating relevant experience on supply of similar or
equivalent items as those required by UN Agencies - 5 points

2.References:

Bidders MUST provide a minimum of 3 reference letters / purchase orders (PQ) / Contracts from different
companies to whom items similar or equivalent to this tender were supplied. The references must indicate the
company name, telephone and e-mail address, contact persons and their contacts.- 5 paints

3.Capacity of the Supplier:
Bidders MUST provide a list of their printing aquipments/machinery and registery of their assets- 30 points

4.Capacity of the Supplier:
Bidders MUST provide CVs indicating the education and experience of their 3 lead techinical staff - 10 points
MAXIMUM TECHINICAL POINTS 50

Technical Evaluation Pass Score (25 paints out of 40 points)
FINANCIAL PROPOSAL -50
TOTAL MAXIMUM SCORE-100

‘Bidders MUST provide documentation to demonstrate compliance with the above listed criteria.
Note: Any financial information contained in the Technical Offer will invalidate the proposal.
Terms of payment

Payment will be made upon submission of invoice and proof of service provided.

Technical specifications

LOT 1

ITEM SPECIFICATIONS UNIT UNIT Gost (RWF)

NORMAL PRINTING

Printing of A3 size on offset paper 80gsm colored  PC

Printing of A3 size an offset paper 80gsm black and white PC

Printing of A4 size on offset paper 80gsm colored PG

Printing of A4 size on offset paper 80gsm black and white PC

Printing of A size on offset paper 80gsm colored PG

Printing of A5 size on offset paper 80gsm black and white PC

Printing of A3 an glossy or matt paper 130gsm - 150gsm colored PG

Printing of A3 on glossy or matt paper 130gsm - 150gsm black and white PG
Printing of A4 on glossy or matt paper 130gsm - 150gsm colored PG

Printing of A4 an glossy or matt paper 130gsem - 150gsm black and white PG
Printing of A5 an glossy or matt paper 130gsm - 150gsm colored PG

Printing of A5 on glossy or matt paper 130gsm - 150gsm black and white  PC
Printing of A3 on glossy or matt paper 250gsm - 300gsm colored PC

Printing of A3 on glossy or matt paper 250gsm - 300gsm black and white PG
Printing of A4 on glossy or matt paper 250gsm - 300gsm colared PC

Printing of A4 on glossy or matt paper 250gsm - 300gst black and white PG
Printing of A5 on glossy or matt paper 250gsm - 300gsm colored PC
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Itemn  Service Description Quantity Unit Unit Price Price

Printing of A5 an glossy or matt paper 250gsm - 300gsm black and white  PC
Printing on paper sticker colored, AZ size PC

Printing on paper sticker colored, A3 size PC

Printing on paper sticker colored, Ad size PC

Printing on paper sticker colored, A5 size PC

Printing on bristol paper A3 size colored one side  PC

Printing on bristol paper A3 size black and white one side  PC

Printing on bristol paper A4 size colored one side PC

Printing on bristol paper A2 size black and white one side PC

Printing on bristol paper A2 size colored one side  PC

FLYER /BROCHURES

Printing of A4 brochure on glossy paper 150gsm,colored double side  PC

Printing of A4 brochures on glossy paper 250gsm .colored double side Laminated PC

Printig of flyers A5 one side colored PC

Printing of flyers A5 double side colored  PC

Printing of flyers A4 one side PC

Printing of flyers A4 double side colored  PC

Printing of flyer A3 one side PG

Printing of flyers A3 double side colores  PC

Printing of flyer A2 one side colored ,UV coated laminated PC Printing of flyers A2 double side colored  PC

BOOK PAGE PRINTING

Printing of book on offset 80gsm black and white ~ PAGE
Printing of book on offset 80gsm colored  PAGE

Printing of hook on glossy 130-150gsm Colored PAGE
Printing of book on glossy 250-300gsm colored PAGE

CARDS

Printing of business card PC

Business card holder PC

Printing of staff card on PVC CARD with lanyard /not branded PC
Printing of staff card on PVC CARD with lanyard /branded PC
Printing of workshaop /meeting badges with lanyard /not branded  PC
Printing of workshop /meeting badges with lanyard /branded  PC
Printing of table nametag /paper PC

Printing of table nametag /glass PC

Printing of ceriificates on special paper A4 PC

Printing of certificate on special paper A3 PC

Certificate frame A4 PC

Certificate frame A3 PC

Printing of Greeting cards/invitatior card A5 PC

Printing of greeting card /invitation card A4~ PC

Printing od gresting card /invitation card A3~ PC

Printing of folder A3 folded into A4 laminated with packet inside  PC
Printing of paper bag PC

FLIP CHART WITH LAMINATION
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Item  Service Description Quantity Unit Unit Price Price
Printing of flip chart with stand A5 PAGE

Printing of flip chart with stand A4 PAGE

Printing of flipchart with stand A3 PAGE

Printing of flipchart with stand A2 PAGE

FLIP CHART WITH UV Varnish

Printing of flip chart with stand A5 PAGE

Printing of of flip chart with stand A4 PAGE

Printing of flipchart with stand A3 PAGE

Printing of flipchart with stand A2 PAGE

FLIP CHART WITHOUT LAMINATION

Printing of flip chart with stand A5 PAGE

Printing of flip chart with stand A4 PAGE

Printing of fiipchart with stand A3 PAGE

Printing of fiipchart with stand A2 PAGE
LAMINATION

lamination or UV Varnish A4 PAGE

Lamination or UV Varnish A3~ PAGE

Lamination or UV Varnish A2  PAGE

SPIRAL BINDING

Spiral binding A5 PC

Spiral binding A4 PC

Spiral binding A3 PC

SADDLE STITCH BINDING

Saddle stitch binding A5 PC

Saddle stitch binding A4 PC

PERFECT BINDING

Perfect binding A5 PC

Perfect binding A4 PC

POSTER

Printing of Poster A4 250-300gsm colored one side PC
Printing of Poster A3 250-300gsm colored cne side PC
Printing of poster A2 250-300gsm colored one side PC
Printing of poster A1 250-300 gsm colored one side PC

Printing of poster on polysatin material A3 PC
Printing of poster on polysatin material A2 PC
Printing of poster on polysatin material A1 PC
Printing of poster on polysatin material A0 PC

Printing of poster on foambord A3: thickness: 5mm and installation in Kigali PC
Printing of poster on foambord A2: thickness: 5mm and installation in Kigali PC
Printing of poster on foambord A1: thickness: 5mm and installation in Kigali PC
Printing of poster on foambord AQ: thickness: 5mim and installation in Kigali PC
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item  Service Description Quantity Unit Unit Price Price

Printing of poster on foambord A3: thickness: 5mm and installation countryside  PC
Printing of poster on foambord A2: thickness: 5mm and instailation countryside ~ PC
Printing of poster on foamhbord A1: thickness: 5mm and installation countryside  PC
Printing of poster on foambord A0: thickness: Smm and instaltation countryside  PC
Printing of poster on polysatin material colore one side fsgm  SQM

Signage (Sign post ) metal /sgm SQM

Hlurmunated signage PC

LARGE FORMAT PRINTING

Printing of banner SQM

Printing of sticker 3QM

Printing of clear sticker SQM

Printing of reflective sticker SQM

Printing of one way vision SQM

Printing on tear drop materal SQM

Printing on pull up material  SQM

Printing of pull up banner 2m by ¢.85cm with small base stand  PC
Printing of pull up banner 2m by 0.85cm with wide base stand PC
Printing of tear drop banner with stand 3.5m PC

Printing of tear drop banner with stand 4.5m PC

Back drop stand rent/day transport and installation in kigali DAY
Back drop transport countryside KM

LARGE FORMAT PRINTING /UV PRINTING
Printing of banner SQM

Printing of sticker SQM

Printing of clear sticker  SQM

Printing of reflective sticker SQM

Printing of one way vision 3QMm

Printing on tear drop material ~ SQM
Printing on pull up material  SQM
Caonverse material SQM

BRANDING

Branded Metal pen executive  PC

Brande plastic pen PC

Branded notebook (SMALL) PC

Branded notebook (medium} PC

Branded notebook (BIG ) PC

Branded key holder  PC

Branded water bottle PC

Branded coffee mug PC

Branded umbrella long handle PC

Branded umbrella small  PC

branded cap PC

T-shirts round neck screen printing of 2logo on front and message at the back PC
T-shitts polo embreidery 2loge message at the back PC
1 additional logo screen printing PC

Tadditional logo embroidery PC

Addition IMAGE Screen printing PC
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Item  Service Description Quantity Unit Unit Price Price

Branded tote bag PC

lapel PIN/fepoxy PC

Branding of folder Aeather  PC

Branded wrist band PG

Branded trophy crystal PC

Branded trophy wooden  PC

Brande mouse /PAD PG

Branded flash disk PC

branded JUTE BAG PC

Branded back bag children PC

Branded back bag adult PC

A4,100 sheets , inside offset 8(gsm black and white ,cover hard cover with Straw board colored perfect binding
BOOK

A3 Size, Hard Cover with perfect binding, Covered with Offset 80 in Fuli Color Both Sides, inner paper on offset 80
gsm, 300 pages with 150 papers  BOOK

A3 Size, Hard Cover with perfect binding, Covered with Offset 80 in Full Color Both Sides, inner paper on offset 80
gsm, 300 pages with 150 papers. BQOOK

A3 Size, Hard Cover with perfect binding, Covered with Offset 80 in Full Color Both Sides, inner paper on offset 80
gsm, 300 pages with 150 papers. BOOK

A3 Size, Hard Cover with perfect binding, Covered with Offset 80n Gsm in Full Color, both sides. Inner Paper on
Journal papers. 300 Pages with 150 papers BOOK

BOOKS ;A4 full color printing, inside papers: glossy 150gsm, cover page papers: glossy 250gsm UV coated,
perfect binding PAGE

BOOKS;A4 full color printing, inside papers: glossy 150gsm, cover page papers: glossy 250gsm UV coated, perfect
binding PAGE

A4, black and white, double sided, printed on bristol paper 180gsm PC

forms, A3, folded into A4, full color, double sided, printed on paper 180gsm PC

card an 250gsm bristol full color Ad size one side  PC

A4 80gsm, 48 pages black and white, first pages colored and cover page on glossy 250g colored  BOOK

A3, on 150gsm glossy full color both side (1 form baoth side) PC

A2 250gsm glossy full color size A2 one side (1pages) PC

AZ 250gsm glossy full color size | one side (1page)  PC

A2 on glossy 250gsm full color one side  PC

Printing of booklet 21cm by 21 cm 44 pages inzide glossy 150gsm cover glossy 250gsm saddle stitch binding
BOOK

Printing of booklets 21cm by 21cm 44 pages inside glossy 150gsm cover glossy 250gsm saddle stitch binding
BOOK

Printing of text A4, book Inside offset 80gsm cover 260gsm laminated with 34microns parallel to the spine thread
sewn ,perfect binding PAGE

Printing of text BS, book Inside offset 80gsm cover 260gsm laminated with 34microns paralle! to the spine thread
sewn ,perfect binding PAGE

Printing of text A4, book Inside offset 80gsm cover 260gsm laminated with 34microns Saddle stitch binding
PAGE

Printing of text B5, book Inside offset 80gsm cover 260gsm laminated with 34microns saddle stitch binding
Signboards (painted on); Board: 2.5x1.5m, Board thickness: 1.5mm, Leg height (lower part of the board # to the
ground}): 1.6m, Underground: 30cm, leg thickness:2.5mm pcs

Notebookswith 200 pages offset paper 80gsm hard cover with sticker front and back in colours, spiral binding -size
of:16x21cm pes

Lot 2

Description Unit  Unit Cost(RWF)
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Item Service Description Quantity Unit Unit Price Price

1.Cotton T-Shirts; 180 GSM, 100% Cotton T-Shirts (institution Marked) pcs
2 Polo t-shirts; 210 # 225 GSM =; 26/s _  100% Cotton Polo-Shirts (institution Marked) pcs

3.Caps;High quality baseball Caps {(institution marked) pcs
4.Food Cammodity Bags - (25kg and 50kg net weight bags, weave: 10x10 pieces per sqg. inch) pcs

5.Food Commodity Bags - (25kg and 50kg net weight bags, weave: 10x10 pieces per sq. inch) branded one side
pcs

6.Food Commodity Bags - (25kg and 50kg net weight bags, weave: 10x10 pieces per sq. inch) branded both sides
pcs

How to Apply;

Qualified institutions are invited to submit their proposals for cne or both lots, with separate and clearly marked
Technical and Financial Proposals, to rwasupply@unicef.org no later than 24 February 2026 at 5:00 PM (CAT).

printing 1 PU
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SPECIAL NOTES

As part of the evaluation process, a site visit will be conducted for all technically qualified
vendors.
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INSTRUCTION TO PROPOSERS

I. MARKING AND RETURNING PROPOSALS

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

.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 incarrect (as applicable) postal address, email address
or fax number;

by received after the stipulated ciosing time and date;

¢) failure to quote in the cun‘ency(ies%stated in the RFP(S);

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

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

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: The Price Proposal should be erepared in
accordance  with the requirements contained 1n the
sch}g&(ig)les/?erms of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company

EEIFP(S NO.
AME OF UNIT & UNICEF OFFICE ADDRESS]

* loner sealed envelope - Technical Proposal (I original and 2
copies): Name of company, RFP(S) number - technical
propasal

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

1.7.4 In case of al}r discr@f)ancy between an original and a
copy, the original will prevail.

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

{.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

{.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(8) Document. Proposers should note that Proposals
received at any other fax number witl 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 above concerning applicability of this
paragraph.

1.9.2 All e-mailed Proposals must be submitted to the ONLY
ACCEPTABLE E—M/EIL ADDRESS as specified in this
solicitation document. No other recipient should be "Ce" or
"Bee" in the e-mail sybmission. Proposals not sent in this
manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate attachments and clearly indicated as
such in the file name %e.g. Company ABC Technical Proposal,
Company ABC Price Proposal), Email links (e.g. to documents
to be downloaded from cﬁ)ﬂd ased folders) are not acceptable
unfess 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 }i’(ept unopened. ’{J'NICEF will open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered.

2.2 UNICEF will accept no responsibility for the premature
p&)enu}g of a Proposal which is not properly addressed or
identified.

2.3 In cases when a Public Opening is held, the invited
proposers, ot their authorized representative, may attend the

ublic Proposal opening at the time, date and focation specified
in the RFP{S) documents.

3. UNGM REGISTRATION

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

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

GENERAL TERMS AND CONDITIONS OF CONTRACT {Senvices)
Definitions and UNICEF Supply Website
1.1 In these General ‘Farms and Conditions (Services), the following terms have the following meaning:

" Affiliates” means, with respect to lhe Conlractor, any of its corporate affiliates or associates, including parent

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

*Confidential Information” means information or data Ihat is designated as confidential at the time of exchange
between the Parties or promptly identified as confidential in writing when fumished in intangible form or
disclosed orally, and infermation. the confidential or proprietary natare of wiich, is or should be Teasonably

apparent from the inharent nature, quatity or char: of such il

"Cottract” means the services contract that incerporates these General Temms and Conditions of Cantract
(Services). It inclides canteacts for services issued by UNICEF, whether or not they are issued under a

long-terin arrangement or similar cantract
"Cantractor” means the contractor named in the Contract.

"Deliverables” means the work product amd other output of the Services required to be delivered by Contractor
as part of the Services, as specified In the retevant section of the Contract.

"Disabling Cade® means any virus, back door, timer or other limiting routine, nstruction or design, ot other
malicious, illicit or similar wnrequested code that may have the consequence {whether by design or
unintentionally} of disrupting, disabla

harming, security controls or othenwise impeding ia

any mauteier the notmal operation or performance of (i) any soflware or service or (if) any UNICEF information
system ot network.

"Fnd User" means, in the event that the Services ar Deliverables nvolve the use of any information systems,
any and all UNICEF eniployees, consultants aind other persotine! and any other extemal users collaborating with
UNICEF,

. in each case, authurized by UNICEF to access and use the Services andfor Deliverables.
“Fee" is defined in Article 3.1,

"Hest Guvarment” means a Govemment with which UNICEF las a programnie of development cooperation,
and includes a Govenunent of a country in which UNICEF provides liumausiarian assistance.

Contracter's "Key Personnel” are; () Personnel identificd in (he proposal as key individuals (as 2 mininum,
patiners, managers, senior auditors) to be assigned for participation in the performancs of the Contract; {ii

Personnet whose resumes were submitted with the proposal: and (i) individuals who are designaied as key
parsonnel by agreament of the Contractor and UNICEF during negotiations.

“Parties” means the Contracter and UNICEF together and a “Party” meins each of the Contractor and UNICEF.

s officals, einploy dividua! sub-contractoss and

Contracior's "Persoinel” means the C s, agents, I

other representatives.

“Security Incident”
the Services or Daliverables, one or more events that (a) indicates that the security of such information system,

means, with respect to any information system, senvice ot network used in the delivery of

service, o network may have bean breached or compromized and (b} that such breael: or compromise could
very likely compromise the seeurity of UNICEFs Confidential Tnformation or wesken or impair UNICEF's
operations. Security Incident includes any aciual, tweatened or reasonably suspecled unauthorized aveess to,
disc! of, use of or 1 of UNICEF Data that compremises the securily, confidentiality, ar integrity
of the UNICEF Data, or the ability of UNICEF or End Users to access the UNICEF Data.

“Services" means the servicss specified in the relevant section of the Contract,

"UNICEF Data® means any and all inforniation or data in digital form er precessed or held in digital form that
{a) ave provided to the Contractor by, or on behaif of, UNICEF and/or End Users under the Coniract or through
UNICEFs and/or End Users' use of the Services or in connection with the Services, or (b} are callected by the
Contractor in the performance of the Contract.

SUNICEF  Supply  Website® UNICEF's
Iittp: ey, unicet arg/supplyfindex._procurement_policies html, as may be updated from time ta time.

[HEE public  access  webpage  available  at

1.2 These Genaral Terms and Conditions of Contract, UNICEF's Policy Protibiting and Combatting Fraud

and Corruption, UNICEFs Policy on Safeguarding {as updated from time to tine), the UN Supplier Code of
Conduct and UNICEFs Information Disclosure Dolicy refarred to in the Contract, as welk as other policies
applicable 16 the Contractor, are publicly available on the UNICEF Supply Website. The Contracter represents
that it has reviewed aff such policies as of the effective date of the Contract.

2 Provision of Services and Deliverables; Contractor's Personnel; Sub-Contractors
Pravision of Services and Deliverables

2.1 The Contractor will provide the Services and deliver the Deliverables i accordance with the scope of
work set out in the Conuact, including, but not limited (o, the time for delivery of the Services and
Detiverables, and to UNICEF's satisfaction, Except as expressly provided in the Contract, the Contractor will
be responsible at ils sole cast for providing all the necessary persounel, equipment, material and supplies and

for making all arrangements necessary for the performance and completion of the Services and delivery of the
Deliverables under the Contract,

22 The Contractor acknowledges that, other than as expressly set ot in the Contract, UNICEF wali have na
obligation to provide ay assistance to the Contractor snd UNICETF makes no representalions a5 1o the
availability of any facilities, equipment, materials, systans or licenses which may be helpfut or useful for the
fulfiliment by the Centractor of its obligations under the Contract. If UNICEF provides access to and uss of
UNICET prasuises, facilities or systems {whather on site er remotely) to the Contractor for the purposes of the
Contract, the Contractor will ensure that its Persannel or sub-contractors wifl, at all times {a) vse such access
exclusively for the specific purpese for which the access has been granted and (b) comply with UNICEF's
security and other regulations and instructions for such access and use, including, but not fimited to, UNICEF's
information security policies. The Contractor will ensure that only those of its Personnel that have been
authorized by the Contractor, and approved by UNICEF, have access to UNICEFs premises, faciliies or
systems.

23 The Contractor will tse its bost efforts to accommodate reasonable requests for changes (Gl any) to the
scope of work of the Services or time for provision of the Services or delivery of the Deliverables. If UNICEF
requests any materiab change to the scope of wark or time for delivery, UNICET and the Contractor will
negoliate any necessary changes to the Contract, including a¢ 10 the Fee and the time schedule under the
Contract. Any such agreed changes will become effective only when thay are sst out in a written amendment to
the Contract signed by both TNICEF and the Contractor, Should e Parties fail to agree on any such changes
within thirty (30) days, UNICEF will have the option 1o terminate the Contract without penalty notwithstanding
any other provision of the Contract.

24 The Contractor will nzither seak nor sccept instructions from any entity other than UNICEF [or entities
authorized by UNICEF to give instructions to the Contractor) in connection with the provision of the Sarvices
or developiment and debvery of the Deliverablas.

2.5 Title 10 any equipment and supplies which may be provided to the Comractor by UNICEF, will remain
with TINICEF. Such squipment asd supplies wil be retumed to UNICEF at the conclusion of the Contract or
when o lenuer needed by the Contractor in the saine condition as when they were provided to the Contractor,
subject to normal wear and tear. The Contractor will pay UNICEF the value of any loss of. damage to. or
degradation of, the equipment and supplies beyend normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 I the Contractor determines it will be nnable ta provide the Services or deliver the Deliverables by the
date stipulared i the Contract, the Contactor will (i) immediately consult with UNICEF to datarming the most
expeditious means for delivery of the Services and/or Deliverables; and (ii) take necessary action to expadite
delivery of the Services andéor Deliverables, at the Contractor's cost (unless the delay is du 1o foree majeure as
dafined in Articke 6.8 below}, if reasanably so requested by UNICEF,

27 The Contractor acknowledges that UNICEF may mesitor the Cantractor’s performance uader the Contract
and may at any time evaluate the quality of the Services provided and the Delivarables 1o determine whethar or
nat the Senvices and Deliverables conform to the Conteact. The Contractar agrees 1o provide its full cooperation
wilh such performance monitoring and evaluation, at no additional cost or expense to UNICEF, and will
pravide relevant information as reasonably requested by UNICEF, inchuding, but not Hmited to. the date of
teceipt of the Contract, detailed status updates, costs to be charged and payients made by UNICEF or pending.
Neither the evaluation of the Services and Deliverables, nor failure 1o undentake any such evaluation. will
velieve the Conlractor of any of its warranty or other obligations under the Contract

28 I the Services ar Deliverables provided by the Contractor do not conform to the requirements of the
Contract or are defivered late or incomplete, without prejudice to any of its other rights and remedies, UNICEF
can, at its option;
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{a) by written natice, require the Contractor, at the Contractor's expense, lo remedy ils performance, including
any deficizncies in the Deliverables, to UNICEF's satisfaction within thirty (30) days after receipt of UNICEFs
notice (or within such shorter period as UNKIEF may deternine, in its sole discretion, is necessary as specified
in the notice);

{b} requite the Contractor 1o refund all payments (if any) made by UNICEF in respect of such
non-conforming or incomplete pet foninance,

(¢)  procure ail ar part of the Services and/or Deliverables from other sources, and require the Contractor to
pay UNICEF for any additional cost beyond the balance of the Fee for sich Services and Deliverables:

{d)  give wiillen notice to terminate ihe Contract for breach, in accordance with Article 6.1 below, if the
Contractor fails ta remedy the breach within the cure period specified in Article 6.1 or if the breach is not
eapable of reme:

(=) require the Contractor to pay liguidated damages as set ant in the Contract,

2.9 Further ta Article 11.5 below, the Contractor expressly acknowledses that if UNICEF iakes delivery of
Services ar Deliverables that have bean delivered late or otherwisz not in full complianice with the requirenients
of the Contract, this does not constitute a waiver of UNICETs rights in respect of such late or non-comgliant
performance.

Coniractor's Personnef and Sub-Contractors

210 The foltawing provisions apply with regard to the Contractor's Personnel:

(a) The provisions of
in Artigle 7.

tcle 7 (Ethicat Standards) will apply to the Contractor's Personne! as expressly stated

(b}  The Contractor will be responsible for the professional and technical compatence of the Persaunel it
assigns to perform wark under the Contract and wall select prefessionally qualified, reliable and competent
individuals who will be able to effectively perform the obligations under the Contract and wha, while doing so,
will respect the local laws and eustoms and conform ta & high standard of maral and ethical conduct

(¢} The qualilicatians of any Parsonnel whom the Coniractor may asSITN OF May Propose ta assign (o perform
any obligations undar the Contract will be substantiafly the same as, or belier than, the qualifications of any
personned originally proposed by the Conlcactor,

() At any time dwing the term of the Contract, UNICEF can make a written request that the Contractor
replace oas or more of the assigned Personnel. UNICEF will not be required {0 give an explanation or
justification for this request. Within seven {7) working days of recelving UNICEFs request [or replacenient the
Contractor must replace the Personne! in question with Personnel acceptable to UNICEF. This provision also
extends to Personne! of the Contracter who have "account manager” or "relationship manager” typa functions

() I one or mure of Contractor's Key Personnel became unavailable, for any reasen. for work under the
Contract, the Contractor will (i) notify the UNICEF contraciing autharity ar least fourteen {14} days i advance;
and (1) obtain the UNICEF contracting authority's appraval prior to making any substitution of Key Persomnel.
[ notifying the UNICEF contracting authority, the Conlractor will provide an explanation of the circumstances
necessitating the proposed replacement(s) and submit justification and qualification of replacement Persannel
in sufticient detail to periit evaluation of the impact on the engagement,

() The approval of UNICEF of any Persannet assigned by the Contracter (including any replacement
Personnel) wifl not relieve the Conlractor of any of its obfigations under the Comtrael. The Contraciar's
Pezsonnel, including individuat sub-contractors, will not be considered in any respect as being the employees or
agents of UNICEF.

(g} All expenses of the withdrawal or replacemant of the Contractor's Parsonnaf will, in all cases, be bome
axclusively by tite Contractor,

211 Fhe Contractor will obtain the prior written approval and clearance of UNICEF for all institutional
sub-contractors it propasss 1@ use it connection with the Contract. The approvat of UNICEF of a sub-contractor
will not relieve the Contractor of any of its obligations under the Contract. The terms of aty sub-contract wili

2 subject to. and will he construed in a manner that is fully in accardance with, all of the terms and conditions
of' the Contract.

212 The Contractor confirms that it bas read UNICEF's Policy o Safeguarding (as updated fram time to

lime}. The Contractar will ensurz that its Personnel understand the notification raquiraments expected of them
and will eseablish and maintain appropriate measures to promote complisnce with such requirements. The
Contractor will further cooperate with UNICEF's impleinentation of this policy.

213 The Contractor will supervise its Persennal and sub-contractors and will be fully responsible and Hable
for all Services porformad by its Personnel and sub-contractors and for theic compliance with the tems and
vonditions of the Comtract

214 The Contractor will comply with all applicable intematianal standards and national fabor faws, rules and
ragutatiens relacing to the employment of national and intemational staff in comnection vwith the Servites,
incleding, but not limited to, laws. rales and regulations associated with the payment of the employer's portions
ot income tax, insurance, social seeurity, heafth insurance, worker's conpensalion, retirement funds, severance
or other similar payments, Without Bmiting the provisions of this Article 2 or Article 4 below, the Contractor
wilt be fully responstble and fiable for, and UNICEF will not e liable for {a) all payments due io its Parsonnet
and sub-contractors far their services in refation to the performance of the Cotitract; ¢h) any action, omissian,
negligence or misconduct of the Contractor, is Personnel and sul-contractors; (¢) iy insurance coverage
which may be necessmy or desieable for the purpose of the Contrace; (d) tha safery and secarty of the
Contractor's Personne! and sub-contractors' personnel; or {2} any cosis, expenses, or claims associated with any
ilness, injury, death or dissbility of the Contractor's Personmel and sub-contractors’ persomnel, it being
undaistood that UNICEF will have no fiabifity or responsibilitywith regard 1o any of the events referred to m
this Article 2, 14

3. Fee, Invoicing: Tax Exemption, Payment Terms

3.1 The fee for the Sorvices is the amount in the currency specified i the fee section of the Contract (the
"Fee"), it being understood thal such amount is specified in United States doliars unless otherwise expressly
provided for i the fee section of the Contract.  Unless expressly stated othenwise in the Contract, the Fez is
mclusive of all costs. expenses, charaes or fees that the Contractar may incur in conheclion with the
performarce ofits obligations wider the Contrace; previded that, withoul prejtfics 1o of litniting the provisions
af Anicla 3.3 below, all duties and other taxes imposed by any autharity or entity must bs separately identifiad
It is understood and agreed that the Contractor will nat requesl any change to the Fee afier the Services or
Deliverables have been provided and that the Fee camnot be changed except by written agreement batwean the
Parties before the relevant Service or Deliverable is provided. UNICET will not agree to changes to the Fee for
moditleations or mterpretations of the scope of work i thase modifications or interpretations of the scope of
work have already been initiated by the Contractor. UNICEF will not be fabla to pay for any work conducted or
materials provided by the Coniractor that are outside the scape of work or were not authorized in advance by
UNICEF.

3.2 The Contracior will issue invoices to UNICEF only afier the Contractor has pravided the Services (or

components of the Senices) and deliverad the Deli {or instatiments of the Deliverables) i accordance
with the Contract and to UNICEF's satisfaction. The Contractor will jssue {a) one (1) invoice in respect of the
payment being sougbr, in the currency specified in the Contract and in English, indicating the Contract
identification number listed on the fronr page of the Contract; and (b) provide a clear and specific description of
the Services provided and Deliverables defivered, as well as supporting documentation for reimbursabla

expenses it any, in sufficient detail 1o permit UNICEF to verify the amounts stated in the inveice,

3.3 The Contractor authorizes UNICEF to dedust from the Contractor's inveices any amount representing
direet taxes (excepl charges for utilities services) and customs restrictions, duties and charges of a simtlar
nature in respect of articles imported or exported for UNICEFs official use in accordance with the exermption
[rom tax in Article 71, Section 7 ol the Convention of the Privileges and Inmunities of the United Nations,
1946, In the event any goverimental awhority refuses to recogiize fhis exenption fiom taxes, restrictions,
duties or charges, the Contractor will immediately consult with UNICEF to determine a mutvally acceptable
procedure. The Contractor will provide full cooperation to UNICEF with regard to sceuring UNICEFs
exerption from, of refund of ameunts paid as, valus-added tases or taxes of a similar mnture.

3.4 UNICEF will notify the Contractor of any dispute or discrepancy in the contemt or form of any invoice.
With respect to disputes regazrding only a portion of such invoice, UNICEF will pay the Contractor the amount

of the undi d portion in aceordance with Article 3.5 below. UNICEF and the Contracier will consult in
good faith to promptly resolve any dispute with respect 10 any invoice Upon resolution of such dispute, any
amaunts hat have not been charged i accordance with the Contract will be deducted from the invaice(s) in
which they appear and UNICEF wil pay any agreed renmining iters in the mvorce(s) in zecordance with
Article 3.5 within thirty (30) days afier the final resolution of such dispute,

3.5 UNICEF will pay the uncontested amaunt of the Contractor's invoice within (hirty (30) days of receiving
both the invaice and the required suppoiting documents, as referred to in Article 3.2 above. The amount paid
will reflect any discount(s) shovm under the payment tenss of the Contract. The Contractor will not be entitled
1o interest on any fate payment or any sums payable under the Contract not any accrued interest on payinents
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withheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its obligations
under the Contract and will not be deeined 1o be acceplance by UNICEF of, or waiver of any of UNICEF's
rights with regard to, the Contractor's performance,

16
Conteactar's registration process with UNICEF. All paymenis due ta the Contractor under the Contract will be

Each invoice will confirm the Contractor's bank account details provided to UNICEF as pant of the

made Ly electronic funds translsr to that bank accownt. )t is the Contractor's responsibility 1o ensure that the
bank details supplicd by it to UNICEF are up-lo-date and accurate and notify UNICEF i writing by an
autharized representalive of the Contractor of any changes in bank detaifs together with supporting
documentation satislaelory 1o UNICEF,

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of any invaice
i, in UNICEF's opmion, the Contractor has not performed in accordance with the terms and conditions of the
Cantradl, or if the Contractor has not provided suificient documentation in suppont of the Invoice.

1.8 UNICEF will have the night 10 set off; against any amounl or anwunts due and payable by UNICET to the
Contragtor under the Contract, any payment, indebtedness or other claim (ineluding, without limitation, any
averpayment made by UNICET to the Conlractor) owing by the Contractor (o UNLCEF under the Conlract or
under aty ather contract or agreement between the Parties. UNICEF wall not be required to give the Contractor
prior notics befors exercising this right of set-off (such notice being waived by the Contractor). UNICEF will
promptly notify the Contractor afler it has exercised such right of set-off, explaining the reasons lor such
set-ofl, provided, however, that the fallure te give such nolification will not affect the vatidity of such set-off.

39 Each of the invoices paid by UNICEF miay be subfect to a post-payment audit by UNICEF's external and
internal auditors or by other authorised agents of UNICEF, at any time during the tean of the Cantract and for
threa (3) years afier the Contract terminates. UNICEF will be entitled 10 a refund fiom the Contractor of
amounts steh audit o7 andits determine were not in accordance with the Contract regardless of the reasons for
such payments {including but not limited to the actions or inactions of UNICEF statt and other personuel).

4. Representations and Warranties; Indenwification; Insurance
Representations and Warranties

4.1
Contract: (2} the Contractor has the Il authority and power to enter into the Contract and to perforn Hs

The Contractor represents and wartams that as of tha effective date and throughout the term of the

obligations under the Cantrzct and the Contract is a legal, valid and binding obligation, enforceable against it in
accordance with its tlerms; () &l of the information it has praviously provided to UNICEF, or that it provides to
UNICEF during the tecm of the Contract, concemning the Contractos and the provision of the Services and the
delivering of the Deliverables is true, correct, accurate and not misleading; (<) it is financially solvent and i
able ta provide the Services to UNICEF in accordance with the terms and conditions of the Contrast; {d) it has,
and witl maintain throughout the 1erm of the Contract, all rights, licenses, authority and reseurces necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEF's sanisfachon and to perform its
obligations under the Coniract; (2 the work preduct is and will be original (0 the Contractor and does not and
will not infiinge any copyright, trademark, patent or other proprietary right of any third party; and (£) excepl as
otherwise expreasly stated in the Contract, it has not and will not enter into any agreenient or arangenient that
restrains or restricls any person's rights to use, sell, dispose of or otherwisz deal with any Deliverable or other
work resulting from the Services, The Contractor will fulfill its commitmems  with the fullesi regard to the
interests of UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Natioas

4.2 The Contractor further represents and wamants, as of the eltective date and throughout the term of the
Coutract, that it and its Personnet and sub-contractors will perform the Coniract and provide the Services and
Deliverables {a) in a prafessional and workmanlike manner, (b) with reasonable care and skill and in

accordance with the highest professional standards accorded to professionals providing the same or

substantially simifar services n & same industry, (¢} with priority squal to thal given to the sama or similar

services for the Contractor's other clients; and (d} in accordance with all laws, ordinances, rules, and regulations
bearing upon (e performance of its obligations under the Contract and the provision of the Services and
Defiverables.

43
are for (he banefit ol (a) eacl: entity {if any) that makes a direct financial contribution i UNICEF to procure the

The representations and warranties made by the Contractor in Articles 4.1 and 4.2 abave are mads to and

Services and Deliverables; and (b) each Govemument or other entity (it any) that receives the direct benefit of
the Services and Deliverables.

Lidemmification

4.4 The Contractor will indermmify, hold and save hamiless and defend, at its own expense, UNICEF, us
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oflicials, employees, cousultants and agents, each entity that makes a direct financial contribution to UNICEF
10 procure the Services and Defiverables and each Govemment or other entity that receives the direct benefit of
the Services and Daliveraliles, from and against all suits, claims, demands, losses and liability of any nalure or
kind, including their costs and expenses, by any third party and arising oul of the scts or pnissions of the
Contractor or its Paisonnel or sub-contractors in the performance of the Contracl. This provision will extend lo
Dt siot be limited to {a) claims and Habifity in the nature of workers’ compensation, (b} product Jiability, and {c)

any actions or claims pertaining 1o the alleged infringement of a copyright ar other intefiectual property ri
or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables or other
Yability avising oul of the use of patented inventions or devices, copyrighted material or other intellectuat

propetty provided or licensed to UNICEF wunder the terms af the Contract or used by the Contractor, its
Persomiet or sub-contraciors in the performance of the Contract.

4.5
within a reasonable period of time after having recetved actual notice. The Contractor wilt have sols contiot of

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

the defence, setitement and compromise af any such suil, proceeding, claim or demand, except wath respect to
the assertion or delence of the privileges and immunities of UNICEF or any matter relating to UNICEF's
privileges and immaunities (including matters relating to UNICEFs refations with Host Govemments), which as
between the Contractor and UNICEF anly UNICEF itself {or relevant Governmental entities) will assert and
maingain. UNICEF will have the right, at its own expense, to be represented in any such suit, preceeding, claim
or demand by independent counsel of its owa choosing,

Insurance
46 The Contractor will comply with the following insurance requirements:

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

4]
insurance against all of the Contractor's risks under the Conlract {including, but not limited to, the risk of
claims arising out of of selated to the Contractor's performance of the Contract}, including the (oliowing:

() Imsurance against all fsks in respect of its property and any equipment used for the performance of the
Contract;
(i) General liability nsurance against all visks ins respect of the Contract and claims ansing out ol the

Contract s an adequate amount to cover all claims arising from or in comection with the Contractor's
performance wder the Contract;

(iiy

to its Personnel and sub-contractors 1o cover claims for death, bodily Bjury or damage to property arising from

All appropriate workers' compensation and <mployer's liability insurance, or its syuivalent, with respect
the performance of the Contract; and
(iv)  Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.

() The Contractor will maintain the insurance coverage referred to in Artick 4.6{a} above during the term off
the Contract and for a petiod after the Contracl terminates estending to the end of any applicable lintitati

5
period with regard to clains against which the insurance is obtained.
“Fhe Contractar wili be responsible ta find all amounts within any policy deductible or retention.

©

&
Contractor's insurance required utider this Article 4.6 wall (i) name UNICEF as an additional insured; (H)

Except with regard 1a the ingurance reforred to in paragraph {a)iit) above, the insurance policies for the

inelude a waiver by fie insurer of any subrogation Tights agamst UNICEF; and (jii) provide that UNICEF will
tecelve thirty (30) days' written nolice from the insurer prior to any canceliation or change ot caverage.

te) The Contractor will, upon request, provide UNICEF with satisfactory evidence of the insurance required
wnder this Article 4.6

(N Complignce with the insurance requirements of the Contract will not limit the Contractor's liability either
under ths Contract or otherwise.

Liability

47
caused by the Contractor's Personnel or sub-contractors in the performance of the Contract.

The Contracior will pay UNICEF promptly for all Ioss, destruction or damage (o UNICEFs proparty

5. Intellecwual Propeny and Other Proprietary Rights, Data Protection; Confidentiality

Tntellectual Propeity and Qther Proprietary Rights
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3.1 Unless otherwise expressly provided for in the Contract:

{a) Subject to paragraph {b} of this Article 5.1, UNICEF will be ettitted to all intelectual property and ather
proprietary rights including but not limited ta patents, copyeights and trademarks, with regard to products,
processes, inventions, ideas, know-how, documents, data and other materals {"Contract Materials") that (i) the
Contractor develops for UNICEF under the Conteact and which bear a direct relation 1o the Contracl or {id) are
produced, prep

The term "Contract Materials” inctudes, but is not limited to, ali naps, drawings, plotographs, plans, reports,
J,

d or collected in co

ce of. or duning the course of, the performance of the Contract,

recor dalion: documents d

ped or recelved by, and afl other data compiled by or received
by, the Cottractor wider the Conlract. The Comtractor acknowdedges and agrees that Coniract Materials
constitute works made tor hire for UNICEF. Contract Materials will be treated as UNICEFs Confidential
Intormation and will be defivered only to authorized UNICEF afficials on expity of Lermination of (he Contract.

(b)  UNICEF will not be entitled to, and will not claim iy ownarship interest in, any intelleetual property or

other proprietary rights of the Contractor that pre-existed the perfarmance by the Contrastor of its obligations
under the Contraet, or that the Contractor may develop or sequire, or may have developed or acquired,
independently of the performance of its obligations under the Contract. The Contractor arants to UNICEF a
perpetual, non-exelusive, royalty-fiee licensz to vse such intellectual property or other proprigiary nghts solely
for the putposes of and in accordance with the requiraments of the Contract,

(c) At UNICEF's request, the Contractor will take all necessary Steps, exeeute alt necessary docurments and
generally assist in securing such propristary rights and teanstarring then for, I the case, intellectual praperty
ceferced to in paragraph (B) abave, Heensing) them to UNICEF in compliance with the requirements of the
apjlicable law and of the Contract,

Confidentiality

5.2 Confidential Information that is considered propristary by either Party or that is delivered or disclosed by
ane Party ("Discloser"} to the other Party (“Recipient") during the course of performance of the Contract of in
connection with the subject matter of the Confract will be held it confidence by the Recipient. The Recipient
will use the same care and diseretion to avoid disclosure of the Discloser's Confidential Information as the
Recipient uses far its own Confidential Information and will use the Discloser's Confidential Information solely
for the purpese for which it was disclosed 1o the Recipient. The Recipiznt witl not discloss the Discloser's
Confidential Information 1o any othar party:

{2) excepi to these ofits Affiliates, amployees, officials, rep , agents and sub-contraclors who have

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

(b)  unless the Confidential knformation {i) is obrained by the Recipient fiom a third party witheul restriction;
{ii) is disclosed by the Discloser 10 a third party without any abligation of confidentiality; (iil) is known by the
Recipient prior to disclosure by the Discloser; or (iv} at any time is developed by the Recigient completely
independently of any disclosures under the Contract.

3.3 Ifthe Contractor receives a request for diselosure of UNICEFs Confidential Information purstanl 1o any
Judicial or law enforcement pracess, before any such disclosure is made, the Contractor (a) will give UNICEF

sufficient notice of suelt request in order to allow UNICEF (o have a reasonable opportunity to secure the
intervention ot ilse relevant national govemment 4o establish protective measures or take such other action as

may be appropriate and (U} will so advise the relevant authority that requested disclosure UNICEF may
diselose the Contractor's Canfidential Information 10 (he extent required pursiant to resolutious or regulations
of its goveniing bodies.

54 Subject to Article 5.3, the Contractor may not communicate at any tine to any other gerson, Goverment
or authority external to UNICEF, any information known ta it by reason of is association with UNICEF that
has 1301 been niade public, except with the prier written aulhorization of UNICEF, nor will the Contractor at any
tima use such information Lo private advantage

Data Protection and Security

5.3 The Parties agree that, as between them, all UNICEF Data, togsther with all riglis {including inteliectual
property and proprictay rights), titls and interest 1o such UNICEF Data, will be the exclusive property of
UNICEF, and the Contractor has a limited, nonexclusive license to access and use the UNICEF Data as
provided in the Cantract solely for the purpose of performing its obligations under the Contract Except tar the
faregoing license, the Contractor will hiave no other rights, whether express or mmplied, in or ta any UNICEF
Data or its content,

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

pretection standards and legal requireinents and that it will apply such policy in the collection, storage, use,
processing, retention and destruction of UNICEF Data. The Cantractor will comply with any guidance or
conditions on access and disclosure notified by UNICEF to Contractor in respect of UNICEF Data.

5.7 The Contractor will use its reasonable efforts to ensure the logical segregarion of UNICEF Data from
other information to the fuliest extent possible. The Contracter will use safeguards and controls (such as
edministrative, techuical, physical, procedural and security infrastructures, facitities, taols, technalogies,
practices and ofher protective measures) that are necessary and sufficient to meet the Comtractor’s
confidentiality abligations in this Article 5 as they apply to UNICEF Data, At UNICEFs request, the Contractor
will pravidz UNICEF with copies of the applicable policies and a description of the safeguards and controls
that the Conlractor uses 1o fulfil its obligations under this Article 5.7; provided that any such policies and
deseription provided by the Contractor will be treated as the Contractor’s Confidential Infarmation under the
Contract, UNLCEF may assess the effactivenass of these safeguards, controls and protective meastres and, at
UNECEFs request, the Cantractor wilk provide its firll cooperation with any such assessment at no additianal
cost or expense ta UNICEF. The Contractor wifl not, and wall ensure that its Personnel will not, teansfer, CONY,
remove or stoxe UNICEF Data from a UNICEF location, network of system without the prior written approval
of an authorized official of UNICEF.

5.8 Except as otherwise expressly stated in the Coniract ar with UNICEF's express prior wrilten consent, e
Coutractor will not instadl any application or other sofiware on any UNICEF device, network ar systen. The
Contractor represents and warrants to UNICEF that the Services and Deliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any
Disabling Code in the performance of the Contract, Without prejudice (o UNICEFs other rights and remedres,
il a Disabling Code is identified, the Contractor, at its sole cost and expense. will take ali steps necessary 1o (a)
sastore andfor reconstruct any and all UMICEF Data lost by UNMICEF andlor Eng Users as a result of Disabling
Codz; {b) furnish o UNICEF a corrected version of the Services withowt the presence of Disabling Cades; and
(c) as needed. re-implement the Services.

39 Tu the event af any Security Incident, the Contractor will, as saon as possible following the Contractar's
discovery of such Security Incident and at its sole cost and expense: {a) notify UNICEF of such Security
Tncident and of the Contractor’s proposed remedial actions; (b) implement any and all necessary dmnage
mitigation aid remedial actions, and {c} as relevant, restore UNICEFs and, as directed by UNICEF, End Usets'
access 10 the Services, The Contractor will keep UNICEF reasonably informed ol the progress of the
Comractor's implementation of such damage mitigation and remedial actions. The Conteactor, at its sole cost
and expense, will cooparate fully with UNICEFs investigation of, remediation of, andfor respons2 Lo any
Secuity Incident. If the Contraclor fails to resolve, to UNICEFs reasonable satisfaction, ay such Security
Incident, UNICET can terminate the Contract with inmediatesfect.

Service Providers and Sub-Contractors

310
Confidential Inforniation, as are iposed upon the Contractor itself by this Article 5 of the Contract, on its

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

service providers, subcontractors and other third patties and will remain responsible for compliance with such
requireiaents by its service providers, subcontractors and other third parties.

ad of Cantract
S

Upen the expiry or earkier termination of the Contrzer, the Contractor will:

() retum to UNICEF ali of UNICEFs Confidentiat Information, including, but uot limited to, UNICEF Data,
or, st UNICER's option, destroy ali copies of such information held by the Conteactor or its sub-contractars and

confirm such destruction to UANICEF in waiting; and
&) will transfer to UNICEF alt intellectunl and other prepaietary information in accordance with Article
S.1(a).

6. Termination; Force Majeure
Termination by Either Party for Material Breach

6.1  If one Party is in material breach of any of its obligations under the Contract. the other Party can give it
written noiics that withis thiny {39) days of recziving such notice the breach must be remedied (it such breach
is capable of remedy). If the breaching Party does not remedy tie breach within the thity (30) days' period or if
the breach is not eapable of remedy, the non-breaching Party can terminate the Contract. The termination will
be effective thimy (30) days after the non-breaching Party gives the breaching Party written notice of
termination. The initiation of conciliation or abital proceedings in accordance with Article 9 {Privifeges and
Immunities, Settfement of Disputes) below will ot be grosnds for tenmination of the Cantract
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Additional Termination Rights of UNICEF

62 In addition to the ermination rights uader Article 6.1 above, UNICEF can terminate the Cantract with
immediate effect upon defivery of a written natice of termination, without any liatility (or wrmination charzes
ar any other liability of any kind:

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

) if the Contractar Lreaches any of e provisions of Articles 5.2-5.11 (Confidentiality; Data Protection and
Security): or

(¢} if the Centractor {i) is adjudged bankrupt, or is Nquidated, or becomes insolvent, or applies for a
maratarum or stay on any paymient or repaynent obligations, ar applies to be declared insolvent, (i) 15 grated
a maratorium or a stay, or is declared insolvent , {1it) makes an assignmety for the benedit of ong or more of its
y of (he C lor, {v) ofters a
lieu of bankruptcy oF raceivership or (vi) hes beconie, in UNFCEF's reasonable judgment, subject to a materially

creditors, (iv} has a receiver appointed on account of the i

adverse change in ils firancial condition that thraatens to substantially affzct the ability of the Contractor to
perform any of its obligations tnder the Contract,

4.3 In addition to the termination rights under Anticle 6.1 and Article 6.2 above, UNICEF can teindnate the
LConlracl at any tine by providing written notice 1o the Contractor in any case in which UNIC

*s mandate
applicable to the pecformance of the Contract or UNICEF's funding appticable to the Contract is curtailed or
tarmeinated, whether in whole or in part. UNICEF can also terminate the Contract on sty (60) day's writlen
rotice to (he Contractor without having to provide any justification,

64  As500n as it receives a notice of termination fiom UNICEF, the Contractor walt take inunediate steps to
bring the performance of any obligations under the Comract 1o a close i a prompt and orderly manner, and in
doing so, reduce expenses to a mininmm, and will not undertake any further or additional commitments as of
and fallowing the date & receives the termmation notice. [n addition, the Contractor will take any ather action

that may be necessary, or that UNICEF may direct in writng, in order to minimise losses or protect and
preserve any property, whether tangible ar injangible, related ta the Contract that is in the possession of the

Contractor and i which UNICEF has or may be reasanably expected to aequire an interest,

6.5 If the Contract is terminated by either Party, (he Contractor will immediately deliver to UNICEF any
finished work which has not been delivered and accepted prior to the receipt of a natice of termination, togsther
[f UNICEF oluains the

assistance of another parly to continue the Services or complate any unfinished work, the Contractor wilf

with any data, materials or wark-in-process related specifically to the Contract.

provide its reasonable cooperation fo UNICEF and such paity in the ordecly migration of Services and transfer
of any Contract-retated data, materials and work-in-process. The Contractor wilk at the same Hime retum to
UNICEF all of UNICEFs Confidential Information and vl transfer to UNICEF all intcllectual and other

proprictary inforniation in aceordance with Article 5.

6.6 Ifhe Contract is terminated by either Party no payment will be due from UNICEF to the Contractor
except for Services and Deliverables provided to UNICEFs satisfaction in aceordance with the Contract, but
ouly it such Services and Deliverables were required or requested before the Cantractor's receipt of the notice
of termination or, in the case of termination by the Contractor, the effeclive date of such lermination. The
Contractor will have o claim tor ahy fusther pavment beyond payiments in accordance with this Article 6.6, but

will remain Hable to UNICEF for all lnss or damages whicl may be suffered by UNICEF by reason of the

Contzacter's default {including but uot imited 4o cosl of the purchiase and delivery of replacement or substitute
Services ar Deliverables).

4.7 The termination righits i (his Articls 6 are in addition to all ather rights and remedies of UNICEF under
the Contract,

Fores Majeure

6.8  IFone Party is rendered permanently unabls, whotly, or in part, by reason of toree majeurs to perforatits
obligattons under the Contract, the other Paity nay tatmiinate the Contract on the same ierms and conditions as
are provided for in Article 6.1 abovs, excepl that the pariod of notice will ba seven (7} days instead of thirty
(30} days. "Force majeure” means any unforeseesbla and irresistible ovents arising from causes bayond the
control of the Parties, including acts of nature, any act ol war {whether declared or not), invasion, revolution.
msurrection, tetroristn or ather acts of a similar nalure or force. "Force majeure” does not iclude (a) any event
which is caused by the negligence or intentional action of a Pariy: (b) any event which a difigent party could
reasonally have been expected 1o fake inta account and plan for at the time the Contraci was entered into; (¢}
the insufficiency of lds, inability to make any payment required under the Contract, or any econoimic
conditions, including but not linated to milatian, prce escalatiens, or labowr availability; or (d) any event

resulting from harsh conditions or logistical challenges for the Contractor (including civil unrest) associated
with Tocatians at whicl UNICEF is operating or is about to operate or is withdrawing fiom, or any event
resulting from UNICEF's humanitarian, emergzncy, or similar response aperations.

7. Ethical Standards

740 Without lmiting the penerality of Article 2 above. the Contractor wilk be responsible for the prolessional
and technical competence of its Persomel ncluding its employees and will select, far work under the Contract,
reliable individuals who will petforin effectively in the implementation of the Comracy, respect the local laws
and customs, and confonnl Lo & ligh standard of moral and ethical conduet.

72 (a)
organisation has received from or on behalf of the Contractor, or will be olfered by or on behalf of the

“The Contractor represents and warrants that no official of UNICEF or of any United Nations System

Lontractor, any direct or indirect benefit in connection with the Cantract, inciuding the award ot the Comract to
the Contractor, Such direct or indirect benelit ineludes, but is not limited to, any gifis, favours or hospitality.

{b)  The Contractor represents and warrants that the (ellowing requirements with ragard to former UNICEF
officials have been complied with and will be complied with:

() During the one (1) year peried alter an official has separated from UNICET, the Contractor may noet make
a direet or indirect offer of employnient 1o that former UNICEF official if that former UNICET ofiicial was,
during the threz years prior to separating from UNICEF, involved in any aspect of a UNICEF procurement
process in which fhe Contractor has participated

(i) During the two {2} year period after an officiat has separated from UNECEF, that former official may not,
direclly or indirectly on behalf of the Contractor, commuanicate with UNICEF, or present to UNICEF, about any
matters that were within such former official’s responsibilities while at UNICEF.

(¢} ‘The Contractor further represents that, in respect of alt aspeats of the Conteact {including the award of the
Contract by UNICEF ta the Contractor and the selection and awarding of sub-contracts by the Contractar), it
has disclosed to UNICEF any situation that imay constitite an actual or potential conllict of interest or could
reasonably be perceived as a contlicl of interest.

73 The Contractor further represents and warrants that neither it nor any of its Adfiliates, or Personnel or
directors, is subject to any sanclion or temporary suspension imposed by any United Natons System
organisation or other intemational inter-govermmental organisation. The Contractor will immediately disclose
to UNICEF if it or any of its Affiliaies or Parsonnel or directors, becomss subject to any such sanction or
temporary suspension during the term of the Contract,

7.4 The Contractor will {2) observe the highesi standard of ethics; (b) use its best elforis 10 protect UNICEF
against fraud, in the performance of the Contract; and (c) comply with the applicable provisions of UNICEFs

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

will ensure that its P |, agents and sut actors do not engage, in any corropt, fraudulent, ceercive,
collusive or obsteuctive conduct as such terms are defined in UNICEF's Policy Prohibiting and Combatting

Fraud and Corruption

75  The Contractor will, during the term of the Contract. camply vwith (a) all laws, ordinances, roles and
regulations bearing upon the performance of its obligations under the Contract and () the standards of conduict
required under the UN Supplier Cade af Conduct (available at the United Nations Global Markeiplace wzbsite -

WWAWLLRZIMLOTE).

7.6 The Contractor further represents and warrants that neither it nor any of its Aftiliates is engaged, directly
or indirectly, ¢a) in any practice incansistent with the rights sei out in the Convention on the Rights of the
Chitd, including Articke 32, or the International Labour Orpanisation's Convention Cancerning the Prohibition
and [mmediate Action for the Elimination of the Worst Forms of Child Labour, No. 182 {1999); or (b) in the
nanufacturs, sale, distribution, or use of anti-personnel mines or components utibised in the manufacture of

anti-personne! nines.

17 The Contractor represeits and warrants that # has taken and will take all appropriate measures to prevent
sexual exploitation or abuse of anyone by its Personne! including its emplayees or any persons engaged by the
Contractor to pedorm any services under the Contract, For these purposes, sexual activity with any person less
than eighleen years of age, regardless of any laws relating to consent, will constitute the sexual exploitation and
abuse of such persor. I addition, the Cantractor represents and warranks that it has laken and wilt wake alt
appropriate measeres ko prolibit its Personiel including its enployees or other persons engaged by the
Contractar, trom exchanging any money, goods, services, or ather things of value, lor sexunl favours or
activitizs or from engaging in any sexual activities that are exploitive or degrading 10 any person. This

provision constitutes an essential termt of the Comtract and any breach of this representation and wananty wilt
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entitle UNICEF to terminate the Conttact immediately upon notice to the Contractor, without any liabibity for
termination charges or any other fiabiliey of any kind

7.8 The Contractor will inform UNICEF as soon as it Leconres awere of any incident or report that is
inconsistent wath the undentakings and confirmations provided in this Anticle 7.

79 The Contractor acknowledges and agrees that cach of the provisions in this Article 7 constitules an
essential term of the Conlract

{a) UNICEI
and any other contract betwzen UNICEF and the Contractor with tmmediate effect upon written notice to the

will be entitled, in its sole diseretion and at its sole choice, to suspend or terminate the Contract

Contractor if: {i) UNICEF becomes aware of any incident or report that is incansistent with, or the Contractor
breaches any of, the undertakings and conlimations provided in this Article 7 or the equivalent provisions of

any contract bebween UNICEF and the Contractor or any of the Contractor's Affiliates, or (if) the Contractar or
any of its Alliliates, or Persomnel or directors becomes subject 1o any sanclion or temporary stspension

described in Article 7.3 during the term of the Contract.

{b)  Inthe cass of suspension, if the Contractor takes appropriate action to address the relavant incident or
breach lo UNICEF's satisfaction within the period stipulated it the netice of suspension, UNFCEF may BR the
suspension by wiitten notice to the Contractor and the Corntract and all other affected contracts will rasume in
accordance with their terms If, however, UNICEF 15 not satisfied that the matters are being adequately
addressed by the Contractor, UNICEF may at any time, exercise #s right to Lenminate the Contract and any
uther contract between UNICEF and the Contractor.

{6} Any suspenston or termination under this Article 7 wifl be without any liability for terminationt or other
charges or any other habifity of any kind.

& Full Cooperation witl Audits And Investiyatians

8.1 Fram time to time, UNICEF may canduct inspections, post-payment audils or in 15 relating to
any aspect of the Contract inchding but not limited (o the award of e Coniract, the way th which the Contraet
operates ar operated, and the Parties' performance ol the Contract generatly and icluding bul not limited to the
Comtractor's compliance with the provisions of Asticte 7 above. The Cantractor will provide its full and tmely

cooparation with any such inspections, post-payment audits oz investigations, including (but not Emired 103

making its Personiel and auy relevant data and documentation available for the purposes of such inspections,
post-payment audits or investigations, at reasonable times and on reasonable conditions, and granting UNICEF
and those undentaking sucl inspections, post-payment audits or investigations access (o the Contracter's
premises at reasonable times and on reasenable conditions in connection with making its Personnel and any
relevant data and documentation availsble. The Contractor will require its sub-contractors and its agents,
inclading, but not limited to, the Contractar's attorneys, accountants or other advisers, 1o provide reasonabla

eooperation with any inspeetions, post-payment audits or investigations carmied o by UNICEF.

8. Privileges and linmunities, Settlement of Disputes

a1 Nothing i or related to the Contract will be deemed a walver, express or implied, debberate or
inadvertent, of any of the povileges and immunities of the United Mations, including UNICEF and its
subsidiary organs, under the Canvention on the Privileges and [nmwmitizs of the United Nattons, 1946, ot

othenwise.

9.2 The terms of the Contract will be interpreted and applisd without application of any system of national or
sub-natieral Jave,

9.3 The Parties will use teir best efforts ta szt amicably any dispute, controversy or claim arising ant of, ar

relating to the Conuiact. Where the Parties wish (0 seek such an amicable settlenient through conciliation, the

conciliation will take place in accordance with the UNCITRAL Con ion Rudes then in fores, or according
to such ather procedure as may be agreed between the Parties. Any dispute, controvarsy or claim betweer the
Tarties arising owt of the Contract which is nol resolved within minety {90) days afier one Party receives a
request from the other Party for anicable settlemeat can be referred by cither Party 1o arbitration, The
arbitraiion will take place i accordance wath the UNCITRAL Asbitration. Rules then in force. The venue of the
arbitration will be New York, NY, USA. The arbitral proceedings will be conducted in English. The decisions

of the arbitral tribunal will be based on yeneral principles of international commercial law. The a bitral tribunal

will have no authority to award punitive dumages. In addition, the arbitral tribunal will havs 1o authority 1o
award interest i excess of the United States Federal Reserve Bank of New Yark's Secured Ovemight Financing
Rate (SOFR) then prevaiting and any such interest will bz simple interest only. In light of the privilenes and

immunities of UNICEF, references in the UNCITRAL Achitration Rules to the place of arbitration shalt
connote only the actual focation for the arbitral procesdings but shall not mean the "seat” or juridical seat” or

“juridical place” for such proceadimgs. The Parties witl ba bound by any arbitration award rendered as a result

of such arbitration as the final adjudication of any such controversy, chim ot dispule.
10, Notices

10,1 Any netice, request or consent required or permitted to be given or made pursuant 10 the Contract wilt be
in writing, and addressed to the persons listed in the Conract for tha delivery of notices, raquasts or consents,
Notices, requests or consents will be delivered i person, by registered mail, or by confirmed email
transmission. Notices, requests or consents will bs deemed reccived upon delivery (if delivered in person),
upon signature of receipt {if delivered by cegistered mail) or twenty-four (24) hours afier confirmation of
receiptis sent from the addressee's email address {if delivered by confirmed emait transmission).

102
terns and conditions of the Contract and. in case of any ambiguity, discrepancy or inconsistency, (he tens and

Any notice, document or receipt issued 1 connection with the Cantract must be consistent with the
conditions of the Contract will prevail,

103 Al documents that comprise the Contract, and ali documents, notices and receipts issued of provided
pursuant ta or in connection with the Contract, will be deemed to include, and will be interpreted and applied
cotisistently with, the prosisions of Anicle ¢ (Privileges and Immunities; Setitement of Disputes).

11, Other Provisions

3N The Contracter acknowledges UNICEFs commitment to transparency a$ outlined in UNICEFs
Infarmation Disclosure Policy and confirms that it consents to UNICEF's public disclosure of the tenms of (he
Contract should UNICEF so determine and by whatever means UNICEF determines,

1.2 The faiture of ane Party to object to or take affrmative action with respect 10 any conduct of the other
Party which is in violation of the terms of the Contract will not constitute and will not be construed to be a
waiver of the violation or breach, or of any future violation, breach or wiongful conduct,

[1.3 The Contractor will be considered as having the legal status of an independant comractor as regards
UNICEF, Nothing contained it the Contract will be construed as making the Partizs principal and agent ar joint

venturers,

Li4 The Contractor will not, without the prior writtan consent of UNICEF, assign, transfer, pledue or make
ather disposition of the Contraci, or of any part of (he Contract, or of any of he Contracter's rights or
ahligations undear the Contract

155 No grant of time to the Conlractor te cure a defaull under the Contract, nar any delay er failure by
UNICEF 1o exercise any other right or remedy avadable to UNICEF under the Contract, will be deemed 1o
prejudice any rights or remedies available to UNICEF under the Contract ar constitute & waiver of any Huhis ar
remedies available to UNICEF under the Contract,

116 The Contractor witt not seek or file any lien, attachiment of other encumbrance against any monies due or
to become due under the Contract, and will not permit any other person to do so, It will immediately remova or
obtain the removal ol any Hen, attachment or other encunibrance that is secured against any menies due or to
became duz under the Contract

117 “The Contractor will not advertise ar atherwise make public for purposes of commereial advantage or
goodwill that it has 2 contractual relationship with UNICEF or the United Natious. Except as regards references
to the name of UNTCEF for the purposes of minual reports or commudcation belwaen the Parties and between
the Coniractor and its Personnel and sub-coitraclars, the Contractor will not, i any manner whatsoever use the
name, emblem or official seal of UNICEF or the United Nations, or any abbreviation of the name of the United
Nations, in eonnzction with its busitess or othenvise without the prior written permission of UNFCEF.

11.3  The Comract may be translated into languages other than English. The translated version of the Contract
is [or convenience only, and the English language version will govern in all circumstances.

1.8
contractual relatioaship of any kind with the Contractor wilt be vatid and enforceable against UNICEF unless

Ne madification or change in the Contract, and no waiver of any of its provisions, nor any additional
set oul in a written amendiment to the Contract signed by an authorised official of UNICEF

11,10 The provisions of Articles 214 3.8,3.9,4,5, 7, 8,9, 1L 11.2 and 11,7 will survive provision of the
Sesvices and defivery of the Deliverables and the expiry or earbier termination of the Contract.
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NON-DISCLOSURE AGREEMENT

Contract: 9202453
Access 10 Data - Confidentiality Oblizations

in order 10 facilitate the provision of the services 1o the United Nations Children’s Fund (#UNICEE") by your
organization,  (#fContractor]” or #you™), under the comtract identified in the Annex to this leter (the
#¥Contract”), you have requested to hava access to and to use cerain non-public, proprietary data specified in
the Antex (collectively, #Govemment Data”) belonging to the government identilied in the Annex (the #ilost

Governthent)

This letier is to contirm that UNICEF is willing to accept your request and facilitate your access to, and
permission to use, the Gevernmant Data on the conditions set out below in this letter. AH capiialized 1erms
used but nat defined in this letter have (he meaning assighed 0 tham i the Annex to this leter oz in the
Contracl. The terms contained i this letier arz in addition to, and not i replcemant of, the terms of the
Contract, This tetter and the Contract wili be construed and interprated as corplemaentary of one ansther.

i Government Ownarship. You accept and acknowledge that the Government Data is propristary to
the Host Governntent and that you will not claim any ownership or any ather rights in the Governiment Data,

2, Cenfidential Infonnation. For the purposes of the Contract, the Governmient Data is deemed 1o be
UNLCEF's Confidential Information (as defined in the Contract) and all of the provisions of Article § of the
UNICEF General Terns and Conditions of Conlract (Services) in the Contract apply 1o your access and use of
the Governnent Data. You will take the Additional Security Measures described in the Annex to this letter

3. Access, Your access and use is himited to the Govemment Data and no other data is being made
avaifable to you under this letter, UNICEF will make this Governmznt Data available to you thraugh the Access
Modality described in the Annex 10 this tetter, To the extent that such access is provided through aecess
credentials {such as password protected means), you agree to treat all such access credentials s Confidential
Infarmation and to take all reasonable precautions to prevent unauthorized or accidentsl disclosure of such
access credentials. You will not share such access credentials with any pecson except your Authorized Users.

A, Permitted Purpose Ondy. You will only use the Govemment Data for the Parmited Purpose
specified in the Annex ta this ketter and 1o other purpose. You will not use the Government Data, and you will
ensure that your Authorized Users do nol use the Governntent Data, for any other purpases, including (but not
limiited to) developing analyses, publications, product or setvice offerings to third parties, without the express
prior written consent of the Government and UNICEF,

5 Authorized Users. Access to e Government Data under this fstter is linited to ondy your
Parsonne! that are listed as an Authorized User @ the Annex You wil be responsible for the comphance by
your Authorized Users with the conditions on access set out in this letter. I you wish te amend the list of
Autlorized Users, you musl obtain UNICEF's prior written consent before domg so and UNICEF will update
the Annex to this letter and share the updated Annex with you for confirmation

6, No Sub-license. The permission granted under this Jetter s limitad 1o your organization only and
does not extend to your Sub-Contractors or Alliliates. You may not assign or sub-license the permission
granted to you under this letter, Tf you wish to share any Government Data with any Sub-Contractor or
Affiliates, you need to alitain the priar written approval and clearance from UNICEF. Oaly those of your
Sub-Contractors or Affiliates thai sign a separate non-disclosure agreement with UNICEF can receive access o
the Govenment Data.

7. Compelled Disclosure. In accordance with Article 5.3 of the UNICEF Geteral Terms and
Conditions of Contract {Services), If you receive a request for disclosure of Government Data under any
judicial or law enforcemant process, before you make the requested disclosure, you will give UNICEF
sufficient notice of the request in order to allow UNICEF to liave a reasonable opportunity to take protective
measires or take such other action as may be appropriate and will notify the relevant authority of this,

8, Data Protection Standards In accardance with Article 5.6 of the UNICEF General Terms and

Conditions of Cantract {Services), you centirm that you have a data prolection policy in place that meets all
pplicable data p i dards and legal requi

use, processing, retention and destrizction of the Government Data

and that you wall apply such palicy in (he storage,

9. Segregation of Data In accordance with Arnticle 5.7 oFthe UNICEF Genezal Terms and Conditions
of Contract (Services), you will use reasonable eftbrts to ensure the fogical segregation of the Government Data

from ather information to the fullest extent possible, You will also use safeguards and controls {such as
aday

strative, technical, physical, procedural and secunty infrastroctures, facilitics, tools, technologies,
practices and other protective measures) that are necessary and sufficient o meet your confidentiality
obligations as they apply to the Goverument Data.

16, Security Incident. In aecordance with Article 5.9 of the UNICEF General Terms and Coaditions of
Contract {Services), you will immediately notify UNICEF if there is any actual, suspected or threatened
unauthorized or accidental disclosure of the Govemmenl Data or other Security Incident aflecting (he
Govemmenl Data and you will implement any all necessary damage mitigation and remedial actions

L Aceess Period: Termination, “The access and permission given to you under this letter is Bimited to
the Access Period. UNICEL inay. bt is uot abliged to, agrec to extend the Access Perfod upon your request. If
you or miy of your Authorized Users breaches any of the conditions set out in this letter, UNICEF may
terminats your access to the Governient Data and withdraw its penmission for you ta use the Govenument Data
with immediate effect. UNICEF may also terminate the Contraci in accardance with Article 6.2(b} of the
UNICEF General Tenns and Conditions of Contract {Services).

12, Retum / Dastruction of Data. Witen the Access Period ends, unless otharwise aareed with UNICEF
and the Host Government, you will retum to UNICEF all the Gavernment Data, or, al UNECEF’s option,
destray all copies of the Government Data held by any Authorized Users and confirm such destruction to
UNLICEF in wiiting,

13, Survival of Obligations. Your obligations undar (s lettar will survive the expiry of the Access
Period of termination of the access and parmission granted under this letter.

Nothing in or related to this letter wilt be treated as a waiver of the privileges and immunities of the United
Nations and its subsidiary organs, inclueding UNICEF.

Please conlinn your agreement walh the conditions set owt in 1his letter. on behalf of your organization, by
signing. dating, and retuming to us the enclosed capy of this letter. As soon as we receive the copy of this letter
countersigned by you, we will facilitaie the access to the Government Data deseribed i this letter and your
Access Perlod will begin.

We look forward to working with you for the futfillment of the Contract.

Yours sincerely,

| I
Thtame]
fTidle]

CONFIRMED AND AGREER ON BEHALF OF :

Date:

Nanie:
Title:
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