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REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2026-9203027 18 March 2026

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Consultancy to Modernize the Audio Visual Infrastructure for the MINEDUC Boardroom
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

: i T Date: \% -3 Lo 2L
Grace Ingabire

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

Approved By:

je[3 w2t

Date:

Denis Mupenzi
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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 shafl contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in this
RFPS.

INFORMATION
Any request for information regarding this RFPS must be forwarded by email to the person who
prepared this document, with specific reference to the RFPS number.

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2028-8203027 set out in
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 guiity pursuant | YES NO
to a final judgment or a final administrative decision of any of the following:

a. fraud

b. corruption

c. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to
terrorist activities

Uy OO g g g
O oo |g iz

s

. sexual exploitation and abuse;

g. child labour, forced labour, human trafficking;

il
]

O
N

h. irregularity (non-compliance with any legal or regulatory requirement
applicable to the Company or its Management).

1 #iManagement” means any personh having powers of represenialion, decision-making or control over the Organization. This may include, for example, execulive management and all other persons

holding downstrean managerial autharily, anyone on the board of directors, and controlling shareholdars.
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2. | The Company and its Management have not been found guitty
pursuant to a final judgment or a final administrative decision of grave -
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. L]

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 shell
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 shelf 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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ftem  Service Bescription Quantity Unit Unit Price Price

10 Audio Visual Infrastructure
Modernization of Audio Visual Infrastructure for the MINERUC Boardroom
1.Background and Context

The Ministry of Education (MINEDUC) would like to modernize the audio#tvisual (AV) infrastructure of its main
boardroom ta enable effective virtual meetings.

At present, the MINEDUC boardroom lacks the necessary audioffvisual infrastructure to host high#quality virtual or
hybrid meetings.

2.Purpose of the Assignment
The purpose of this assignment is to design, supply, install, configure, and commission a complete audio#visual
solution for the MINEDUGC boardroom that enables reliable, secure, and high#quality virtual and hybrid meetings.

3.0bjectives

The specific abjectives of the assignment are to:

1.Enable seamless virtual meetings between MINEDUC, District Mayors, and Directars of Education.

2 Improve the quality and reliability of audio and video communication during hybrid and virtual meetings.
3.Support effective coordination, oversight, and implementation of the RISE Programme.

4.Ensure the installed solution is user#friendly, durable, and suitable for a government meeting environment.

4.Scope of Work

The selected vendor will be responsible for the following tasks:

4.1 Technical Design

-Assess the MINEDUC boardroom layout and acoustics.

‘Propose a comprehensive AV system design suitable for virtual and hybrid meetings.

‘Ensure compatibility with commonly used video conferencing platforms (e.g. Microsoft Teams, Zoom or
equivalent).

4.2 Supply of Equipment
Supply all required equipment, which may include but is not limited to:

1.1106984 - Native Microsoft Teams Rooms system for Medium-to-large rooms- MVC860-C5-000- quantity (1}

2x UVC86 12X optical PTZ 4K intelligent camera, VCR20 remote control, power adapter, wallmount bracket and
cables;

Yealink MCoreKit-C5 (with MCore Pro mini-PC, MTouch Plus), power adapter, cables and wall braket;

-The mini-PC computer preloads Windows 10 loT Enterprise OS and license, Microsoft Teams Raoms App, as well
as Yealink Camera Control Plug-in;

-including 2-year hardware warranty.

2.1306051 - # 1x Yealink soundbar- MSpeaker il- quantity (2)
# 1x 3m 3.5mm audio cable

# 1x power adapter

# including 2-year hardware warranty

3.1306011 - # 1x AVHub Meeting AV Processor- AVHub-quantity (1)
# 1x 7.5m CATSE cable
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# 1x 2.5m USB cable
# 1x Power Adapier
# tncluding 2-year hardware warranty

4.1303166 - Use for the connection of multi cameras/mics/speakers- RCH40 E2- quantity (1)
# 1x 4-port PoE Switch

# 1x power adapter

# Including 2-year hardware warranty

Only RCH40 E2 support CM20 and CS10

5. 1303144 - # 1x VCM35 array microphone with 5m CAT5e cable- VCM35- quantity (4)
# 1x RJ45 adapter for cable extension
# including 2-year hardware warranty

8. 1303143 - # 1x VCM36-W wireless microphone - VCM36-W Package-quantity (4)
# 1x charger dock

# 1x 5V/2A power adapter

# 1x USB-C cahle

# Including 2-year hardware warranty

7. - 86" Diract LED 4K Display- quantity (1)

8. Extra-Large Fit Fixed Display Wall Mount- Quantity (1)

4.3 Installation and Configuration

-Install all supplied equipment in the MINEDUC boardroom.
-Configure the system for optimal audio and video performance.,
-Integrate the system with existing ICT infrastructure where applicable.
4.4 Testing and Commissioning

-Conduct full system testing to confirm functionality and performance.
-Ensure stable connectivity and clear audio#fvisual output for virfual meetings.
-Address any technical issues identified during testing.

4.5 Training and Handover

-Provide basic user training to designated MINEDUC staff.

-Supply user guides and basic technical documentation.

-Conduct a formal handover of the installed system.

4.6 Warranty and Afte#Sales Support

-Provide warranty for all equipment supplied.
-Specify afterfisales support and maintenance arrangements,

5.Expected Deliverables
1.A fully installed and operational audio#visual system in the MINEDUC boardroom.

2.Technical documentation, including system layout and user instructions.

3.Training session for designated MINEDUC users.
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item  Service Description Quantity Unit Unit Price Price

4. Warranty certificates and afterf#fsales suppart details.

6.Location of Assignment

The assignment will be carried out at the MINEDUC headquarters, Kigali, Rwanda.
8.Reporting and Coordination

The vendor will work under the overall coordination of MINEDUC ICT team, in close collaboration with the UNICEF
Rwanda. Progress updates will be provided as agreed during contract implementation.

9.Evaluation Criteria

Technical proposals will be evaluated based on:

-Technical compliance with the TOR

-Quality and suitability of the proposed AV solution

-Relevant experience in similar assignments

‘Warranty and afterfisales support arrangements

Vendors who obtain total points of 50/70 points will be considered for financial evaluation.

The financial evaluation will consider Costifeffectiveness and value for money - total points will be 30.
10. Compliance and Pracurement
All procurement and contracts will be conducted in accordance with UNICEF procurement rules and procedures.

How to send your proposals: Please send your technical and financial proposals to rwasupply@unicef.org by 1st
April 2026 at 5pm Kigali time.

Audio- visual infrasture 1 PU
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SPECIAL NOTES
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INSTRUCTION TO PROPOSERS

i. MARKING AND RETURNING PROPOSALS

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

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

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

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

a} ‘with incorrect (as applicable} postal address, email address
or fax number;

b) received after the stipulated closing time and date;

c) failure to quote in the currency(ies) stated in the RFP{S);

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

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in'this RFP(S),
Raying particular attention to its schedules/Terms of
Reference/Statement of Work and its evaluation criteria. 1t is
mmportant to note that UNICEF actively welcomes innovative
pro;éosais 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 dprepared in
accordance  with the requirements contained in  the
sRcI{Jggél)les/Te:'lns 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
RFP(S) NO.
AME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

1.7.4 In case of aa]?/ disoquaz1cy between an original and a
copy, the original will prevail,

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

£.8 Faxed Proposals (as applicable)

[.8.1 See paragraph [.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(S) Document. Proposers should note that Proposais
received at any other fax number will be invalidated.

No price information shoufd be provided in the Technical
Proposal.

£.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph |.[ above concerning applicability of this
paragraph.

1.9.2 All e-mailed Pl'olkosaEs must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation docwment. No other recipient should be "Ce" or
"Bec" in the e-mail submission. Proposals not sent in this
manner will be disqualified,

1.9.3 All Proposals submitted by e~-mail must be submitted as
email attachments, The Technical Proposal and Price Proposal
must be sent as separate attachiments and clearly indicated as
such in the file name %e.g. Company ABC Technical Proposal,
Company ABC Price Pro o:salg. Email links (e.g. to documents
to be downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Proposals submitted as
a link or through a link will be invalidated.

2, OPENING OF PROPOSALS

2.1 Propasals received prior to the stated closing time and date
will be kept unopened. UNICEF will open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered.

2.2 UNICEF will accept no responsibility for the CFrenmture
p(reni_n dOf a Proposal which is not properly addressed or
identified.

2.3 In cases when a Public Opening is held, the invited
praposers, or their authorized representative, may attend the
public Proposal opening at the time, date and location specified
in the RFP(S) documens.

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.

REQUEST FOR PROPOSAL FOR SERVICES
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONIMTIONS OF CONTRACT (Seivices)
Definitions and UNICEF Supply Website
L1 In these General Terms and Conditions (Services), the following ternis hava the following meaning:

" Affiliates™ mieans, with respect to the Contractor, any of ils carporate affiliates or associates, mchuding parent
entities, subsidiaries, and other entities in which it owns a substastial interest

"Canfidential Information" means information or data that is designated as confidential at the time of excliange
benwveen the Parties or promptly identified as confidemial in wiiting when fumished in intangible ton or
disclosed orally, and information, the canfidential or proprietary nature of which, is or should be reasonably
apparent from the inherent nature, quality or characterisiics of such infarmation,

"Cantraet” mieans the services contrzet that incarporales these General Terms and Conditions of Contract
(Services). Tt includes contracts for services issued by UNICEF, whether or not they are issued undar a

lotig-term arrangement or similar contract,
“Contractor™ means the contzactor named in the Contract.

"Deliverables” means the work product and other ousput of the Services required ta be delivered by Contractor
as part of the Services, as specified ia the relevant saction of the Contzact

"Disabling Cade" menns any virus, back doar, timer or other limiting routing, instcuction or design, or other
malicious, illicit or similar unrequested code that may have the consequence {whether by desiun or
unintentionally) of disrupting, disabling, harming, circumventing security contrals or otherwise impeding

any manner the nermal operation or performance of (i) any safiware or service or (i} any UNICEF informatian
systen or network,

"End User" means, n the event Ihat tie Services or Deliverables involve the use of any infermation systoms,
any and all UNICEF empluyzes, consultants and other persannel and any other sxternal users collaborating wilh
UMICEF, in each case, authorized by UNICEF to access and use the Services andfor Dafiverables,

“Fae is defined in Article 3.1,

"Host Government” means a Govenunent with which UNICEF has a programme of development cooperation,
and ineludes a Govermnent of a country in which UNICEF provides humanitarian assistance.

Contractor’s "Key Personnzl” are: (1) Personnel identilied in the propasal as key individuals {as a mininmm,
partners, managers, senior auditors) to be assigned for panisipation in the performance of the Contract; (i)
Persennet whose resunes were submitted with the proposal; and (i) individuals who are designated as key
personnel by agreement of the Contractor and UNICEF during nzgotiations.

"Partias” ineans the Contraclor and UNICEF together and a “Party" imeans each of the Contractor and UNICEF.

Contraclor's “Personnel" nieans the Contractor's officials, employees, agents, individuat sub-contractors and
other representatives.

"Security Incidert” mzans, with respect ta any information systems, service or network used in the defivery of
the Services ar Daliverables, one or more events that (a) indicates that the security of such information system,
service, or network may have been breached or compromised and (b) that such breach or compiomise could
very likely compromise the security of UNICEFs Confidential Infarmation or weaken or impaic UNICEF's
operations Secwity Incident includes any actual, Hweatenzd or reasonably suspected unauthonized access to,
disclosure of, use of ov acquisition of UNICEF Data that compronuses the security, contidentiatity, or intenyity
of the UNICEF Data, or the ability of UNICEF or End Users to access the UMICEF Bata

“Services" means the services specified in the relevant section of the Comtract

"UNICEF Data" weans any and all information or data in digital form or processed or held in digital form that
(a) are provided (o the Contractor by, or on behalf of. UNICEF and/or End Usets under the Contract or (hrough
UNICEFs andfer End Users' use of the Services or in connection with the Services, or (b) are collected by the
Contractor in the performance of the Contract.

YUNICEF  Supply  Website" UNICEF's
D v unicet orgfsupply/indes_procurement_policies. litnth, a5 may be updated from time to time,

means public  access  webpage  available W

1.2 These General Terms and Conditions of Cantract, UNICEFs Policy Prohibiting and Combatting Fraud

and Corruption, UNICEF's Palicy on Safeguarding (as updated from fime to time), the UN Supplier Code of
Conduct and UNICEF's [nfarmation Disclosure Policy referred to in the Contract, as well as ather policies
applicable to the Contractor, are publicly available on the UNICEF Supply Website, The Contractor represents
that it has reviewed all such policies as of the effective date of the Contract,

2. Provision of Services and Deliverables: Contractor's Personnel; Sub-Conteaclors
Provision of Services and Daliverables

21 'the Contractor will provide the Services and deliver the Deliverahies i1 accordance with thia scope of
work set out in (he Contzact, including, but not Hewited ta, the time for delivery of the Services and
Deliverables, and to UNICEF's satisfaction. Except as expressly provided i the Contract, the Contractor will
be respansible at its sole cost for providing all the necessary personnel, equipment, material and supplies and

for waking all arrangements necessary for the perfornance and completion of the Services and delivety of the
Deliverables under the Contraet,

22 The Contractor acknowfedges that, other than as expressly set out in the Contract, UNICEF witt have no
obligation 1o provide any assistance (o the Contractor and UNICEF imakes sio representations as ta the
availability of any facilitics, equipment, materials, systenss or licenses which may be helpful or yseful for the
fulfiliment by the Contractor of its obligations under the Contract. If UNICEF provides aceess to and use of
UNICEF premises, facilities or systems {(whether o site or remolely) to the Contractor lor the purposes of the
Contract, the Cantractor will ensure that its Persannel or sub-cantractors will, at all times (2} use such access
exclusively for the specilic purpose for which the access has been pranted and (b) comply with UNICEFs
security and other regulations and instractions tor such access and use, including. but noi limited 1o, UNICEF's
wformation security policies. The Contractor will ensure that only those of its Personnel that have been
authorized by (he Cuntractor, and approved by UNICEF. have access to UNICEF's premises, facilities or
systems.

2.3 The Cantractor will use its best eflorts 1o accammodate reasenable requests for changes {if any) to the
scope ol work of the Services or time for provision of the Services or delivery of the Deliverables, If UNICEF
requests any material change to the scope of work or time for delivery, UNICEF and the Contractor will
negotiale any necessary changes to the Cantract, including as to the Fee and the time schedule under the
Contract. Any such agreed changes will bacome effective only when they are set out in a written amendment to
the Cantract signed by both UNICEF and the Contracior. Should the Parties fail ta agree on any such changes
within thirty (30) days, UNICEF will have the option to terminate the Cantract without penalty notwithstanding
any ather provision of the Contract.

2.4 The Contractor will ngither seek nor accept instructions from any entity other than UNICEF (or cnlities

autharized by UNICEF to give instructions to the Contractar) in connection with the provision of the Services

or developiment and delivery of the Deliverables.

25 Title to any equipment and supplies which may be provided to the Contractor by UNICEF, will remain
with UNICEF, Such equipment and supplies will be retursed 1o UNICEF at the conclusion of the Contract or
when no longer needed by the Contractor in the same condition as when they were provided to the Contractor,
subject to normal wear and tear. The Contractor will pay UNICEF the value of any loss of. damage to. or
dagradation of, the equipment and supplies beyond nonval waar and tear,

Non-confarming Services and Cansequences of Delay

2.6 If the Contractor determines it wifl be unable to provide the Services or defiver the Deliverables by the
date stipulated in the Caniract, the Contractor will {i) immediately consult with UNICEF 1o determine the mast
expeditious ineans for delivery of the Services and/or Deliverables, and (i) lake necessary action to expedite
defivery of the Services andlor Deliverables, al the Contractor's cost {unless the defay is due ta force majeure as
defined in Article 6.8 below), if reasonably so requested by UNICEF.

2.7 The Contractor acknowledges that UNLCEF may mositor the Contractor's performance under the Contracs
and inay at any time evaluate the quality of the Services provided and the Deliverables ta determine whether or
niot the Bervices and Deliverables conform to the Contract. The Contractor agrees to provide its Eill caoperation
with such performance monitoring and evaluation, at ne additional cost or expense to UNICEF, and will
provide relevant information as reasonably requested by UNICEF, including, but not linited to, the date af
receipl of the Contrace, datailed status updates, costs to be eharged and payments made by UNLCEF or pending,
RNeilher th: evaluation of the Services and Deliverables, nor fallure to undentake any such evaluation, will
telieve the Contractor of any of its warranly or other obligations under the Contract.

28 I the Services or Defiverables provided by the Contractor do uot contorm to the Tequirements of the
Contract or are deliverad late or itcomplete, without prejudice to any of its other rights and remedies, UNICEF

can, al ils option:
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(n} by writlen notice, require e Contractor, at the Conhiactor's expense, to remedy its parformance, inchuding
any deficiencias in the Deliverables, to UNICEF's sutisfaction within thity (30) days afler receipt of UNICEF's
notice {or within such sherter period as UNICEF may determine, in its sole diseretion, is necessary as specified
in the notice);

[G] require the Contractor to refund all payments (if any) made by UNICEF in respect of such
non-conforming or incomplete petfonmance;

(c)  procure ali or part of the Setvices andfor Deliverables from other sources, and require the Centractor to
pay UNICEF for any additional cost beyond the balance of the Tee for such Services and Deliverables;

(d)  sive writtan notice to tenminate the Contract for breacl, in accordance with Article 6.1 below, if the
Contraclar fails to remedy the breach within the cure period specified in Article 6.1 or il the breach is nat
capable of remedy;

{2) require the Contractor ta pay liquidated damages as set out in the Contract.

2.9 Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF (akes delivery of
Services or Deliverables that have been delivered late or atherwise net in full compliance with the requirements
of the Conract, this does nol constitute a waiver of UNICEF's rights in respect of sucly late or non-compliant
performanee.

Caniractor's Personne! and Sub-Contractors

200

“The following provisions apply witl regard to the Comractor's Personnel:

(a) The provisions of Article 7 (Ethical Standards) wili apply to the Contractor's Persanncl as expressly stated
it Article 7.

(b)  The Contractor will be r 1bl

P tor the pro i and technical competence of the Personnel it
assigns to perform work under the Contract and will select professionally qualilied, reliable and competent
individuals who will be able to effectively perform the obligations under the Contract and who, while doing so,

will respect the local laws and custems and conform to a high standard of moral and ethieal conduct

(c) The qualifications of any Personnzl whom ths Contractor may assian or may propose to assign 1o perform
any obiigations under the Contract will be substantially the same as, or betier than, the qualifications of any
personnel originally proposed by the Contracter.

(d) At any time duting the tem: of the Contract, UNICEF can make a written request that the Contractar
replace one or more of the assigned Personnel. UNICEF will not be required lo give an explanation or
Justification for this request. Within seven (7) working days of receiving UNICEF's request for replacemant the
Contractor must replace the Personntel in question with Personnel acceptable to UNICEF. This provision also
extends to Personnel of the Contractor who have "account manager” or "relationship manager” type fisictions.

(e) If one or mors ot Contractor's Key Personne! become unavafable, for any reason, for work under the
Contract, the Contractor will (i) notify the UNICEF contracting authority at least tourteen {14) days in advance;
and (ii) obtain the UNICEF contracting autharity's approval prier 1o making any substitution of Key Persounel,
1 netifying 1he UNICEF contracting authority, the Contractor will pravide an explanation of the circumstances
necessitating lhe proposed replacement{s) and submit justification and qualification of replacement Parsonnel
i sufficient detail ta permit evaluation of the impact on the engagement.

() The approval of UNICEF of any Persennel assigned by the Contractor (incliding any replacement
Personniel) will not relieve the Contractor of any of its obligations under the Contract. The Contractor's
Bersonnel, icluding individual sub-contractors, will net be considered in any respeet as being the employees or
agenis of UNICEF. :

{a) Al expenses of the withdrawal ar replacement of the Contractor's Personngd will, in all cases, be bormns
exclusively by the Conltracter.

2.1
sub-contracters it proposes to use in cotnection with the Contract. The approval of UNICEF of a sub-centractor

The Contractor will abtain the prior written approval and clearance of UNICEF for alf institutional

will ot relieve the Contractor of any of its obligations under the Contract. The tervs of any sub-contract waill
he subject 10, and wili be construad in a manner that is fully in accordance with. all of the tenns and conditions
ot the Contract.

212 The Contractor confirms that it has read UNICEF's Palicy on Safepuarding (as updated from time ta

time), The Contractor will ensure that its Personne! understand e notification requiraments expected of them
and will establish and maintain zppropriate measures to promote compliance with such requirements. The
Contractor will fnther cooperate with UNICEF's implementation of this policy.

213
for all Services performed by its Personnel and sub-contractors and for their compliarce with the terms and

“The Contractor will supervise its Persannel and sub-contractors and will be fully responsible and hable
condiions of the Contract.

2,14 The Contractor will camply with afl applicable intsrnational standards and national labor faws, rules and
repulations relating te the employment of national and international stafi’ in connection with the Services,
including, but not limited to, laws, rules and regulations assaciated witls the payment of the employer's portions
of income tax, f1suraice, social security, health insurance, worker's compensation, retirement funds, severance
or ather similar paymenis. \Without limiting the provisions of this Article 2 ar Article 4 below, the Contractor
will be fully responsible and fiable for, and UNICEF will not be liable for (a} all payments dug (o its Personnel
and sub-contractors tor their services in refation to the performanee of the Contract; (b} any action, amissian,
negligence or misconduct of the Contractor, s Persorne! and sub-contractors; (¢} any insuranee coverage
which may be necessary or desirable for the purpose of the Contract, (d) the safety and security of the
Contractor’s Personnet and sub-contractors' persennel; or (e} auy costs, axpanses, or ¢laims associsted with any
itess, injury, death or disability of the Contractor's Pasonnel and sul-comtractars' personnel, it baing
understood that UNICEF will have no liability or responsibilitywith regard 1o any of the events referred to in
this Article 2. 14.

3, Fee; Invoicing: Tax Exemption; Payment Terms

3.0 The fee for the Serviges is the amount in the currency specified in the fee section of the Conlract {Lhe
"Fae"), it bemy understood that such amount is specified in United States dollars unless otherwise expressly
provided for in the foe section of the Contract.  Unless expressly stated othierwise in the Contract, the Fee is
inclusive of all costs, expenses, charges ar fees that the Conlractor may incur in connection wilh the
performance of its obligations under the Contraet; provided that, without prejudice ta or limiting the provisions
ol Article 3.3 below, all duties and other taxes imposed by any authority or entity must be separately identified.
It is understood and agreed that the Contractor will not request any chanpe to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by written agreement between the
Parties before the relevant Service or Deliverable is provided. UNICEF wali not agree to changes to the Fee for
madifications ar interpretations of the scope of work if those modifications or intarpretatians of the scope of
work have already been initiated by the Contractar. UNICEF will not bs lable to pay for any work conducied or
misterizts providad by the Contractor that are outside the scope of work or were not authorzed in advance by
UNICEF.

3.2 The Contractor will issue invoicss to UNICEF only after the Contractor has provided the Senaces (or
components of the Services) and delivered the Deliverables {ar instaliments of the Deliverables) in accordance

with the Contract and to UNICEF's satisfaction. The Contractor will issue {a) one (1} invoice in respect of the
payment being sought, in the currency specified in the Contract and in English, indicating the Contract

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

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

expenses if any. in sufficient delail to perntit UNICET to verify the amounts stated in the invaice

3.3 The Contractor authonzes UNICEF to deduct from the Contractor'’s invoices any amount represenling
direct taxes {except charges for utilities services) and customs restrictions, duties and charges of a similar
nature in respect of articles imported or exported for UNICEFs olticial use in accordance with the exemption
from tax in Article If, Section 7 of the Convention of the Privileges and Tramunities of the United Nations,
1946, In the event any govemmental authority refuses to recognize this exemplion from taxes, restrictions,
duties or charges, the Contractor will immediately consult wills UNICEF 1o determine a inutually acceptable
procedure, The Contraclor will provide full cooperation to UNICEF with regard 10 securing UNICRF's
exemption from, or refund of amounts paid as, value-added taxes or taxes of a simifar naturs

3.4 UNICEF will natify the Contractor of any dispule or discrepancy in the content or form of any involee.
With respact to disputes regarding only a portion of such inveice, UNICEF will pay the Contractor the amount
of the undisputed portion in accordance with Articls 3.5 below, UNICEF and the Centractor will coasult fn
eood faith to promptly resolve any dispute with respect Lo any invoice. Upen resolution of such dispute, any
amounts Wt have not been charged in accordances with the Centracl will be deducted from the mvoice(s) in
which they appear and UNICEF will pay any agreed remaining items in the ivoice(s) in accordance with
Article 3.5 within thirty (30) days after the final resolution of such dispute.

3.5 UMNICEF will pay the uncontested amount of the Contractor's invoice within hirty (30) days of receiving
Loth the invoice and (he required supporting documents, as referred to in Article 3.2 above. The amount paid
will reflect any discount(s) showa under the payment terms of the Contract. The Contractor will not be entitled
to interest on any lale payment o auy sums payable under the Contract nor any accrued interest on payments
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valhheld by UNICEF in connection with & dispute. Payment will nol relieve the Contractor of its abligations
under the Contract and will not be deaimed to bz acceptance by UNICEF of, or waiver of any of UNICEFs
riglts with regerd to, the Contractor's performance,

EE:]
Cantraclor's registeation pracess with UNICEF, All pagments due to the Cantractor under the Conteact will be

Each invaice will confirm the Contractor’s bank account details provided 1 UMICEF as part of the

made by electronic funds ransfer to that bank account. It is the Contractor's responsibility 10 ensure that the
bank details supplied by it to UNICEF are up-to-date and accurate and notify UNICEF in wiiting by an
autherized representative of the Contractor of any changes in bank details together with supporting
documentation satisfactory ta LINICEF.

37 The Contractor acknowledges and agrees that UNICEF may withihald payment in respect of any invoice
if, in UNICEFs opinion, the Contractor has nat performed in accordance with the terms and conditions of the
Cantract, or if'the Contractor has nol provided sufficient documentation in support of the inveice.

1.8 UNICEF wilt havs the right (o set off] against any amounl or amounts due and payable by UNICEF to the
Contractor under the Contract, any payment, indebredness or other claim (including, without lmitation, any
ovarpayment made by UNICEF te the Contractor) owing by the Contractor to UNICEF under the Coutract or
undar any other contract or agreement between the Parties. UNICEF wilt not be required to give the Contractor

prior notice befors exe

ing this sight of set-cIf (such notice being waived by the Contractor). UNICEF wilt
promptly nolify the Contractor after it has exercised such right of set-off, explaining the reasons for such
set-of, provided, hawever, that the failure 10 give such notification will not affect the validity of such set-off.

3.9 Eachof the invoices paid by UNICEF may be subject 1o a post-payment audit by UNICEF's extemal and
intemal auditors or by other authorised agents of UNICEF, al any time during (he 1em of the Contract and for
three (3) years after the Contract Lerminates, UNICEF will be entitled to a refind from the Contractor of
amounts such audit or audits determine were not in accordance with the Contract vegardless of the reasons for
such payments {including but not limited to the actions or nactions of UNICEF staff and other personnel}.

4. Representations and Warranties, Indepmitication, Insurance
Represemtations and Warranties

L1 The Contractor represents and warrants that as of the effective dae and througliont the term of the
Contract: (a) the Contractor has the full authority and power to enter into the Contract and to perform its
obligations under the Cantract and the Contract is 2 legal, valid and binding abligation, enforceable against it in
accordunce with its termg; (b) all of the information it has previously provided to UNICEF, or that it provides to
UNICEF duing the term of ke Contract, concerning the Contractor and the provision of the Services and the
delivering of the Defiverables is true, carrect, accurate and not misteading: (¢} it is financially solvent and is
able to provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (dy it has,
and will maintain throughout the term af the Cantract, all dults, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEFs satisfaction and to perform its
obligations wnder the Contract; (2} the work produet is and will be original 1o the Contractor and does not aid
wll net infringe any copyright, frademark, patent or other proprictary right of any ird party; and () excepl as
otherwise expressly slated in the Contract, it has not and will net enter inte any agreement or arrangement that
restrains or restricts any person's rights to use, sell, dispose of or otherwise deal with any Deliverable or ather
wark resulting fram the Services, The Contracter will flfilf its commitments with the fullest regard to the
interests of UNICEF and will refrain (rom any action which may adversely affect UNICEF or the United
Nations.

4.2
Centract, that it and &s Personnel and sul-contractors will perfonn the Contract and provide the Services and

The Centractor firther represents and warrants, as of the effective date and throughout the term of the

Delivernbles (a) in a professional and workmanlike manner; (b) with reasonable care and skili and in
accordance with the highest professional standards accorded ta professionals providing the same or
substantially similar services in a same industey; (c) with procity equal 10 that given to the same or similar
sarvices for the Contractor's other clients; and (d) in zecordance with all laws, ordinances, rules, and regufations
bearing upon the pedfonmance of its obligations under the Contract and the provision of the Services and
Deliverables.

4.3 The representations and warranties made by the Contractar in Articles 4.1 and 4.2 above are made to and
are for the benefit of {a) each entity (if any) 1hat makes a direct financial contribution te UNICEF (o procure the
Services and Defiverables; and (b} each Govemment or other entity (if any) that receives the direct benefit off
the Services and Deliverables.

Indamnification

44 The Contractar will indemnity, hold and save harmless and detand, at its own expense, UNICEF, #ts

officials, employees, consultants and ageuwts, each entity that makes a direct financial cantribution to UNICEF
lo procure the Services and Deliverablzs and cach Governmen or other entity that receives the direct benefit of
the Services and Deliverables, from and agamst all suits, claims, demands, losses and liability ol any nature or
kind, including their costs and expenses, by any third party and arising out of the acts or onissions of the
Contractor ar its Personnel or sub-contractors in the performance of the Centract, This provision wili extend (o
hut not be limited to (a) elaims and Liability in the nature of workers' compensation, (b) product fabdity, and (c)
any actions or claims pertalning to the alleged infringement of o copyright or other intelkeclual property rights
or licenses, patent, design, trade-name or trade-mark arising in conneclion with the Deliverables or other
tability arising out of the use of pateited inventions or devices, copyrighted material or other intelfectual
praperty provided or licensed to UNICET under the terms of the Contract or used by the Contractor, its
Persannel or sub-contractors in the performancs of the Contract.

4.3
within a reasonable pedad of time atter having received actual notice. The Contracter will have sole control of

UNLCEF will report any such suits, proceedings, clains, demands, lusses or liability 1o the Contractor

the deferice, settlement and compromise of any such suit, proceeding, claint or damand, except with respeci ta
the assertion or defence of the privileges and immunities of UNICEF or any matier relatng to UNICEF's
privileges and fmoumities {including matters relating to UNICEFs relations with Host Govemments), which as
between the Contractor and UNICEF only UNICEF itselt (o1 relavant Governmental entities) will assert and
mainiam, UNFCEF wilt have the right, at its own expense, 1o be represented in any such suit, proceeding, claim
or demand by independent counsel of its own choosing

Insurance

4.6 The Contractor will comply with the followiny insurance requirements:

1] The Contractor will have and maintain in effect with reputable insurers and in suflicient amounts,
insurance against all of the Contractar's risks under the Contract {including, but wot limited 1o, the risk of

claims arising out of or related 1o the Contractor's performance of the Contract), including the tollowing:

(i) Insurance aginst all visks in respect of its property and any equipment used lor the performanca of the
Contract;

(@) CGeneral liability insurance apamst al! risks i respect of the Contract and claims arising out of the
Comiract in an adequate amount o cover all clains arising fram or in comiection with the Contracter's
performance under the Contract,

{iii)

10 its Personngl and sub-contractors to cover claims for death, bodily injury or damage to propetty arising from

All appropriate workers' compensation and employer's lisbility insurance, ov its equivatent, with respect
the performance of the Contract, and

(iv}  Such other insurance as may be agreed vpon in writing batween UNICEF and the Contractar,

(b} The Contractor will maintain the insurance coverage refeired (e n Article 4.6{a) above during the tenm of
the Contract and for a period after the Coniract terminates extending to the end of any applicable limitations
period with regard to claims against which the insurance s obtained.

{¢) The Contractor wilf be responsible to tund all amounis within any pelicy deductible or retention.

()  Except with regard ta the insurance referced 10 paragraph {a)iii) above, the insurance policies for the
Contraclor's insurance required under this Asticle 4.6 wilk (i) name UNICEF as an additional insured; (in)
iclude a waiver by the isurer of any subrogation nights against UNICEF; and (i) provide that UNICEF will

receive thirty (30) days' written notice from the insurer priar to any cancellation or changs of coveraga.
5 ]

(e)  The Contractor will. upun request, provide UNICEF with satistactary evidence of the Insurance required
under this Anticle 4.6

{f) Cowpliance with the insurance requirements of the Centract will not limit the Contiactor's lisbility zither
under the Contract or otherwise.

Liability

4.7
caused by the Contractos's Personnel or sub-contractors in the perfammance of the Contract

The Contractor will pay UNICEF promplly for all loss, destruction or damage to UNICEFs property

5. Imellzciual Property and Other Prapretary Rights; Data Prolection; Confidentiality

Inteltectual Property and Other Propriclary Rights
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5.1 Uniless otherwise expressly provided for i the Contract:

{n) Subject to paragraph (b of this Article 5.1, UNICEF wili be entitled to alt intellectual property and other
proprietary rights including but not limited to patents, copyrights and Irademarks, with regard to products,
processes, inventions, ideas, know-how, documents, data and other matesials ("Contract Materials") that (i) the
Contractor develops for UNICEF under the Contract and which bear a direct relation 1o the Contract or (i) are
produced, preparsd or collected in consaquence of, or dunng tlse course of, the performance of the Contracl.
The tarm "Contract Materials® includes, but is nol limited to, all maps, drawings. photographs, plans, reports,
recomynendations, estimates, documentis developed or received by, and all other data compiled by or received
by, the Contractor wnder the Contract. The Contractor acknowledges and agrees that Contract Matenals

constitute warks made for hire for [RNICEF. Contract Maierials will be treated as UNICEFs Confidential

Information and will bz deliverad only 1o authorized UNICEF ofticials on expiry or termination of the Contract.

{(») UNICEF will not be entitled to, and will nor claim any ownership interest in, any intellectual property or
other proprietary riglts of the Contracior that pre-existed Lhe performance by the Contracter ol its obligations
under the Contract, of fhat the Contractor may develep or acquire, or may have developed or nequired,
independently of the performance of its obligations under the Coniract. The Conlractor grants to UMICEF a
petpetual, non-exchisive, royalty-iree license to use such intellsctual property or athar proprietary rights salely
for the purposes of and m accordance with the requiremenis of the Contract.

(¢} At UNICEF's request, the Conlractor will take all necessary steps, exeeute all necessary documents and
generally assist i securing such proprietary rights and transfzrring them (or, in the case, inteliectual prapeny
referred to in paragraph (b} above, licensing) them to UNICEF in compliange with the requirements of the
applicable law and af the Contract.

Confidentiality

52 Confidential Informatian that is considerad proprietary by either Party or that is delivered or disclosed by
one Party ("Discloser”) to the ollier Party ("Recipient”) during the coursz of perfarmance of the Contract or m
connection with the subject matter of the Contract will be leld in confidence by the Recipient. The Recipient
will use the same care and discretion to avoid disclosure of the Discloser's Confidential Information as the
Recipient uses for its own Confidential Information and will use the Diseloser's Confidential Information solely
for the purpose for whicl it was disclesed to the Recipient. The Recipient will not disclose the Discloser's
Confidential Infermatian lo any other pariy:

(=) except to those of its Affiliates, employees, officials, representatives, agents snd sub-contractors who have
a nead 10 know such Confidential Information for purposes of performing obligations under the Contract; or

() unless the Confidential Information (i} is obtained by the Recipient from a third party without restriction;
(i) 15 disclosed by the Discloser to & third party without any obligation of confidentiatity; (i) is known by the
ecipient prior to disclosure by the Discloser; or (iv) at any time is developed by the Recipient completely
independently of any disclosures under the Contract

53 [fthe Contractar receives a request for disctosure of UNICEFs Conlidentiat Tnformation pursuant to amy
judicial or law enforeement procass, befire any such disclosure is made, the Contractor (a) wilt give UNICEF

sufficient notice of such reguest i order 10 allow UNICEF to have a reasanable apporiunity to secura the
intervention of the relevant national govemment to establish protective measures o7 take such other action as

may be appropriate and (b) will so advise the relevant authonty that requested disclosurs. UNICEF may
disclose the Contraclor's Confidential Information to the extent required pursuant to resalutians or regulations
of its governing bodies.

5.4 Subject to Article 3.3, the Cantractor may not comnunicate at iy time to any other parson, Government
or autharity extemnal to UNICEF, any information known to it by reason of its association with UNICEF that
has 1ot been made public, except with the prior written authorization of UNICES, nor will the Contractor at any
tine use such information to private advantage.

Data Protection and Security

5.5 The Parties agree that, as berween diem, ali UNICEF Data, together with all rights (including inteliectual
property and proprietary mghts), title and interest to such [INICEF Data, will be the exclusive property of
UNICEF, and the Contractor has a limited, nonexclusive license to access and use the UNICEF Dats as
pravided in the Contract salely for the purpase of performing its obligations under the Contract, Except for the
foregaing license, the Contractar will lave no other rights, whether express or implied, it or to any UNICEF
Data or its contenl,

54  The Contractor confirms that it has a data prolection policy in place that meets all applicable data

protection standards and legal 1equirements and that it will apply such policy in the callzgiion, storage, use,
processing, retention and destrustion of UNICEF Data. The Cantracior will comply with any puidance o
conditions en access and disclosure notified by UNICEF to Contracter in respest of UNICEF Data,

§7 The Contractor will use its reasonable efforts to ensure the logjcal segregation of UNICEF Data trom
othier information ta the fuliest extent possibfe. The Contractor vall use safeguards and controls (such as
administrative, technical, physical, procedural and security infrastructures, facilities, toals, technalogies,
practices and other proteclive measures) that are necessary and sufficient to meel the Contractor's
confidentiality obligations in this Anicle 5 as they apply to UNICEF Data. At UNICEF's request, the Contractor
will provide UMICEF with copies of the applicable policies and a description of the safeyuards and conrals
that the Contracter uses to fulfd its obligations under this Artice 3.7 provided that any such policies and
description provided by the Contractor will bz treated as the Contractor's Confidential Information under the
Contract, UNICEF may assess the effectiveness of these satenuards, controls and protechve neasures and, at
UNICEF's request, the Cantractor wil provide its full cooperation with any such assessment at no additional
cost or expense o UNICEF. The Contractor will not, and will ensure that its Personnel will not, transfer, copy,
remove of stare UNICEF Data from a UNICEF location, network or sysiem without the prior written approval
oFan authorized oflicial of UNMICEF,

5.8 Except as atherwise exprassly stated in the Contract or with UNICEF's express prior wiiglen consent, (he
Contrastor will not fstall any application er other softwate on any UNICEF devics, network or system. The
Contractor represents and warrants 1o UNICEF that the Services and Daliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise receive lrom the Contractor any
Disabling Code in the performance of the Contract, Without prejudice to UNICEFs other rights and remedies,
if a Disabling Coda is identified, the Contractar, al its sole cost and expense, will take all steps necessary to! (a)
restore andlor raconstruct any and all UNFCEF Data lost by UNICEF andfar End Users a3 2 result of Disabiing
Code; {b) fumish 1o UNICEF a corrected version of the Services without the presence of Disabling Codes; and
(<) as needed, re-implement the Services.

59 In the event of any Security Ineident, the Contractor will, as soon as possible following the Contractor’s
discovery of such Seewrity Incident and at its sale cost and expense: (a) notify UNICEF of such Secunty
Incident and of the Contractor's proposed remedial actions; (b} implement any and all necessary damage
mitigation and remedial actions, md (c) as relevant, restore UNICEF's and, as directed by UNICEF, End Users'
access to the Services The Contractor will kesp UNICEF reasonably informed of the progress of the
Contractar's implementation of such damage mitigation and remedial actions. The Contractor, al its sale cost
and expense, wilt cooperate fully with UNICEFs investigation of, remediation of, and/or response to any
Securily Incident. 1f the Contactor fails to Tesolve, to (NICEF's reasomable satisfaction, any such Security
Incident, UNICEF can terminate the Contract with immediateeffect.

Service Providers and Sub-Conlraclors

510
Canfidential Tnformation, as are imposad upon the Contractor itself by this Article 5 of the Contract, on its

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

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

Eud of Coniract
5.1t Upon the expiry of earlier termination of the Contract, the Contractor will:

(a) retum to UNICEF all of UNICEFs Contidential Information, including, but not limited to, UNICEF Data,
or, at UNICEF's option, destroy afl copies of such infarmation held by the Contractor or its sub-contractors and
confirsi such destructian o UNICEF in writing; and

() wili transber o UNICEF alf intellectunt and other propristary information in accordance with Article
5.1{a).

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

6.1 Ifone Party is in material breach of any of ils obligations under the Conteact, the other Party can give it
written hotice thal wittdn thirty (36) days of receiving such notice the breach must be remedied {if such breach
is capable of remedy). 1T the breaching Party does not reinedy the breach withm the thirty (39) days' period or if
the breach is not capable of Temedy, the non-breaching Party can terminate the Contract. The ternunation will
be effective thiry (39) days after the non-breaching Pary gives the breaching Party wiitten notice of
termination. The initiation of conciliation or arbitral proceedings in accordmce with Anicle 9 {Privileges and
Tiumunities; Settlement of Disputes) belaw will not be prounds for termination of the Contracl.
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Additional Tenmination Rights of UNICEF

6.2 In addition to the termination rights under Article 6.1 above, UNICEF can terminate the Contract will
immediate effect upan delivery of a written notice of lezmination, without any liability for termination charges
or any ciher liability of any kisd:

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

by if'the Contractar breaches any of the provisions of Articles 5.2-5.11 {Confidentiality, Data Protection and
Sacurity); or

(e} if the Contractor {i} is adjudged bankrupt, or is liquidated, ar becomes insolvent, or applies for a
InoTatorum or stay on any payinent or repayment obligations, or applies ta he declared inselvent, () is granted
a maraforiunm or 4 stay, or is declared insolvent , (iii) makes an assignment for the benefit of one or more of its
ceeditors, {iv) has a recerver appointed on account of the insolvency of the Contractor, {v) ofters a settlement in
tieu of bankruptey or receivership of (v} has become, in UNICERs reasonable judgmant, subject to a materially
adverse change in its financial condition that threatens to substantially affect the ability of the Conteactor to
perform any af its abligations under the Coniract.

6.3 In addition to the termination niglts under Anticle 6. and Asticle 6.2 above, UNICEF can terminate the
Contract at any time by providing written nolice 1o tha Contractor in any cass in which UNICEFs mandate
applicable 10 the performance of the Conteact or UNICEF's funding appiicable to the Contract is curtailed or
terminated. whether in whole or in part. UNICEF can also terminate the Contract an sixty (60) day's written

natice to the Contractor without laving to pravide any justification,

6.4 As soon as it receives a notice of terminacion from UNICEF, the Contractar wili take immediate steps to
bring the performance of any oblfigations under the Coutract to a close i a prempt and ordedy manner, and in

doing so, reduce expenses to a misinum, and will not wideniake any further or additions! comsnitmeants as of

and following the date it receives the termination notice. [ addition, the Contractor will take any other action
that may be necessary, or that UNICER may direct in writing, i order o ninimise losses ot protect and
preserve any property, whether tangible or intangible, refated to the Contract that is in the possesston of the
Cantractor and 1 which UNICEF las or may be reasonably expected to acquire an interest,

6.5 1fthe Contract is terminated by either Party, the Contractor will immediately deliver to UNICEF any
finished work which has not bezn delivered and accepted priot to the receipt of a notice of terntnation, logather
with any data, materials or work-in-process related specifically to the Contigct. [f UNICEF ablains The
assistance of another party Lo continue the Services or complete any unfinished wark, the Contractor wilk
provids its reasonable cooperation to UNICEF and such party 0 the orderly migration of Services and transfer
of any Contract-related data, materials and work-in-process. The Contractor will al Tie same tims retum to
UNICET alt of UNICEFs Cordidential Information and will transter 1o UNICEF all intellectual and other
proprietary information in accordance with Article 5.

6.6 1 the Contract is tenminated by sither Party no payment will be due from UNICEF 10 the Contractor

except for Services and Deliverables provided to UNICEF's salisfaction i accordance with the Contract, but

anly if such Services and Deliverables were ired or d before the Contractar's receipl of the notice
a D!

of termination er, i the case of termination by the Contractar, the effective date of such termination. The
Contractor will have no claim tor any further payment beyond payments in accordance with ihis Article 6.6, but
will remain bable to UNICEF for all loss or darnages which may be suffered by UNICEF by reason of the
Contraclor's default {including but not limited to cost of the purchass and dekvery of replacement or substime
Services or Deliverables),

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

Force Majeurs

6.8 [Fone Party is rendered permanently unable, whotly, or in part, by reason of forcs majeure to perform its
obligations under the Contract, the other Party may terminate the Contract on the same terms and canditions as
are provided for in Article 5.1 above, except that the period of notice will be seven {7) days mstead of thiny
(30} duys. "Force majeure” means any unforesceable and irresistible events arising [romr causes beyand the
contro! of the Parties, inclading acls of nature, any act of war (whether declared ar not), invasion, revalution,
insurrection, (errorism or other acls of a similar nature or force. "Foree majeure” does not include (2) any event
whicl is caused by the neghigence or intentional action of a Party; (b} any event which a diligent party could
reasonably have been expecied 1o take into account and plans for ar the time the Contract was entered into: {c)
the insufficiency of funds, inability ta make any paymest required under the Contract, or any ecotomic
conditions, including but not limited to inflation, price escalations, ar labaur avaflaliiity; or (d) any event

resulting from harsh conditians or lagistical challanges far the Contractar (ineluding civil unrest) associaled

with locasions at which UNICEF is operating ar is about 10 operate or is withdrawing from, ar any avent

resulling from UNICEF's humartizarian, eImergency, o similar response oparations,
7. Ythical Standards

T Without Himiting the generality of Anticle 2 above. the Contractor will be responsible for tie professional
and technical competence ol ils Personnel including its employacs and witl select, for work under the Contract,
reliable individuals who wili perform sffectively in the inplementation of the Contract, respect the jocal laws
and custeans, and canfonn to a high standard of moral and ethical cotduet,

7.2 {a) ‘The Contractor represents and warrants that 1o official of UNICEF ar of any United Nations Systein
orgamisation has received from or on belalf of the Contractor, or will be offerad by or on behalt of tie
Coniraclor, any direct or indirect benefit in connection with the Conttract, including the award of the Cantract 1o
the Contractor. Such direet or indirect benefit incluges, but is not himited ro, any gifts, favours or hospitality.

(B)  The Conlractor represents and wasrants that the following requirements with regard to former UNICEF
ofticials have been complied with and will be compliad with:

() During the one (1) year period afier an oflicial has separated tom UNICEF, the Contractor may not make
a direct or indivect offer of employment 1o that farmer UNICET official if that former UNICEF offical was,
during tha three years prior to separating from UNICTF, imvolved in any aspect of a UNICEF procurement
process in which the Contractor has participated

(i) During the two {2} year petiod afer an official has separated from UNICEF, that former offieial may nal,
directly or indirecily on behalf of the Contractor, commuanicate with UMNICEF, or present ta UNICEF, about any
miatters that were within such former officialls respansibilities while st UNICEF,

{e)  The Cantractor further represents that, in respect of all aspects of the Contract (including the award of the
Contract by UNICEF to the Contractor and the selection and awarding of sub-contracts by the Contractor), it
has disclosed 1o UNICER any situation that may canstitute an actual or potential contlict of interest or could
reasanably be percsived as a conflict of interest,

73 The Comractor further represents and warrants that neither it nor any of its Affiliates, or Parsonneal or
directots, is subject to any sanction or lemporary suspension imposed by any United Nations System

orgatuisation or other intemational fiter-goveniunental organisation. The Contractar will mmediately disclose

to UMICEF if it or any of s Affiliates or Personnel or direcioss, becomes subject to any such sanction or
temporary suspension ducing the term of the Conteact.

74 The Contracior will {a} observe the highest standard of ethics; (b} use its best efforts to protect UNICEF
against frawd, in the pecformance of the Contract; and (c) comply with the applicable provisions of UNICEF's

Policy Prohibiting and Combatting Fraud and Corruption. In particular, the Contractor will not engage, and
will ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt, fraudulent, coercive,
collusive or abstructive conduct as such terms are defined in UNICEFs Policy Prohibiting and Cambatting

Fraud and Comuption.

7.3 The Contractor wili, during the term of the Contract, comply with {a) all laws, ordimances, rules and
regulations beating upon the perfarmance of is obligations under the Cantract and (b) the standards of conduct
required under the UN Supglier Code of Conduct {available at the United Nations Global Marketplace websita -

WHAY.DIE B )

74 The Contractor turther represems md warrants that neither it nor any of'its Affiliates is engaged, diractly
or indirzetly, {2) in any practice inconsistent with fhe tights set out i the Convention on the Rights of the
Child, including Article 32, or the International Labour Organisation's Convention Concerning the Prohibition
and Immediate Action for the Elimination of the Worst Forms of Child Labaur, No. 182 (1999); or (b) in the
manufaciure, sals, distribution, or use of anti-personncl mines or componaats utilised in the manufaclure of

anti-personnel mines.

7.7 The Contractor represents and warrants that it lias taken and vwill take all appropriate measures to pravent
sexual exploitation or abuse of anyone by its Personnel inchding its employees or any persons engaged by the
Contractor to perform any services under the Cantract. For these purposes, sexual activity with any person lass
than eighteen years of age, regardless of any laws relating to consent, will constitule the sexual exploftalion and
abuse of such person. In addition, the Contractor represents and warcats that i has taken and will take all
appropriate measures to prohibit its Personnel including its employees or otler persons engaved by the
Cantractor, fiom exchanging any money. gaads, services, or other things of value, for sexual favours or
activities or from engaging in any sexual activities that are exploitive or degrading to any person. This
provision constitukes an esseatial term of the Contract and any breach of this representation and warcanty wilt
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entitle UNICEF to terminate the Contract immediately upan notice to the Contracter, without any liability for
termination charges or any other liability of any kind.

7.8 The Contractor will inform UNICEF as soou as it becomes aware of any incident or report that is
incansistent with the underiakings and confirmations provided in this Article 7.

7.9 The Contactor acknowledaes and agrees that cach of the provisions in this Article 7 constiutes an
essential term of the Contract.

(a) UNICEF will be entitied, in its sole discretion and at its sale choice, 1o suspend or termiinate the Contraet
and any other contract between UNICEF and the Contractor with imniediate effect upan written notice to the
Contraclar if: {i) UNICEF becormes aware of any incident or report that is inconsistent with, or the Contractor
breaches any o, the undertakings and confirmations provided in this Artiele 7 ar the equivalent pravisions of
any contract between UNICEF and the Contractor or any af the Conlraclar’s Affiliates, or (i) the Conlractor or
any of its Afiiliates, or Persomnel or directors becomes subject to any sanchon 0T temparary suspension
deseribed in Article 7.3 during the ternwaf the Contract,

(b)  In the case of suspension, if the Contractor takes appropziate action to address the relevant incident or
reach o UNICER'S satisfzction within the period stipulated In the notice of suspension, UNICEF may lifl the
suspension by witten notice to the Coniractor and the Contiact and all other alfected contracts will resume in
accordance with their tenms. 1E however, UNICEF is not satsfied that the matters are being adequately
addressed by the Contractor, UNLCET may at any hims, exercise its right to tenminate the Contract and any
other cantract between UNICEF and the Conlractor,

(c) Any suspension or termination under this Article 7 will be wathout any liability for termination or other
charges or any other liability of any kind.

g Full Cooperation with Audits And Investigations

8.1 From time to time, UNICEF may conduct inspections, post-payment audits or investigations relating to
any aspect of the Contract incheding but not limited to the award of the Contract, the way i which the Contract
operates or operated, and lhe Parties' petlormance of the Contrack generally and including but not limited to the
Conlractor's compliance witly the provisions of' Article 7 above. The Contractor will provide its full and timely
canperation with any such inspections, post-payment audits or investigations, including (but not limited to)
making its Personuel and any relevant data and documentation available for the purposes of such inspections,
post-payinent audits or investigalions, at reasonable tines and on reasonable conditions, and granting UNICEF
> post-pay
premises af reasonabls times and on reasonable conditions in connection with iaking ils Personnel aad any

t audits or i access o the Contractor's

and those undertaking such insp

relevant data and documentation available. The Contractor will require its sub-contractors and its agents,
including, but not fimited 10, the Contraclor’s attomeys, accountants of other advisers, to provids reasonable
cooperation with any inspections, post-payment audits or investigations carried oul by UNICEF.

9. Privileges and immunities; Settlement of Dispules

9.1 Nothing int or related to (he Contract will be deemed a waiver, express or implied, deliberale or
inadvertent, af any of the privileges and immunities of the United Nations, including UNICEF and its
subsidiary organs, under the Convention an the Privileges and Immunities of the United Nations, 1946, ar
othenwise.

92  The terms of the Contract will be interprated and applied without application of any system of national or
sub-national faw.,

9.3 The Parties will use their best efforts ta sattle amicably any dispute, controversy of claim arising out of, or
relnting to the Contract, Where the Parties wish to seek such an amicabls settlement through conciliation, the
concitiation will take place in accordance with the UNCITRAL Conciliation Rules then in force, er according
to such other pracedure as may be agreed between the Parties. Any dispute, controversy or claim betwveen the
Parties ansing out of the Contract which is net resolved within ninety (90) days after one Parnty receives a
request from the other Party for amicable setilement can be referred by either Party to atbitration. The
arbitration wilt 1ake place in accordance with the UNCITRAL Arbitratian 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
ol the arbitra! tribunal will be based on general principles of intemational corunercial law. The atbitral tribunal
will have no autharity to award punitive damages. In addition, the arbitral tibunal will have o authorily to
award interest in excess of the United Stales Federat Reserve Bank of Mew York's Secured Oventight Financing
Rate (SOFR) then prevailing aund any such interest will be simple interest only. In light of the privileges and
immunities of UNICEF, references in the UNCITRAL Arbitration Rules to the place of arbitration shall
connote only the actual location for the arbitral proceedings but shalt not mean the “sent” or “juridical seat” or
“juridical place” for such proceedings, The Parties will ba bound by any arbitration award rendered as a result

of such arbiteation as the final adjudication of any such controversy, claim or dispute
10, Natices

10,1 Any notice, request or cansent required or permitted 1o be given or made pursuant to the Contract will be
i writing, and addressed to the persons listed in the Contract for the defivery of notices, requests or congents.
Notices, requesls or consents will be delivered in person, by registered mall, or by confirmed emait
transmiission. Notices, requests of consents will be desmed rocetved upon delivery (if defivered in person),
upan signature of receipt (if defivered by registered wall) or twenty-four (24) hours after confirmation of
receipt is sent from lie addressee’s email address (it delivered by confirmed email transmission).

10.2
Lerms and conditions of the Conteact and, in case of any ambiguity, discrepancy or inconsislency, the terms and

Any notice, document or recelpt issued in connection with the Contract must be consistent with the
canditians of the Contract will prevail.

103
pursuatt ta or in connection vith the Contract, will be deemed to include, and wall be interprated and applied

Al docunients that comprise the Cantract, and 28 decuments, nolices and receipts issued or provided
consistently with, the provisions of Arliele 9 (Privileges and Immunities; Seltlement of Dispates).
1. Other Provisions

1t The Contractor acknowledues UNICEFS commtitment 1o transparency as outlined in UNICERs
Information Disclosure Policy and canfirms that it consents to UNICEF's public disclosure of the terms of the
Coatract should UNICEF so determing and by whatever means UNICEF determines.

11.2  The failure of one Party 10 object to or take affirmative action with respect to any conduct of the other
Party which is in violation of the tetms of the Contract will noi eonstilte and will not be construed 10 be a
waiver of the violalion or breach, or of any fulure violation, breach or waongful conduct.

113 The Contractor will be considered as having the Jegal status of an hidependent contractor as repards
UNICEF. Nothing contained in the Contract will be construed as making the Parties principal and agent er joint

venturers,

114 The Contractor will not, without the prior written consent of UNICEF, assign, transfer, pledge or make
ather disposition of the Contracl, or of any part of the Contracl, or of any of the Cantractor's rights or
oblizations under the Contract.

115
UNICEF to exercise any other right or remedy available to UNICEF under the Cantract, will be deemed to
prejudice any righis or remedies available 1o UNICEF under the Contract er constitule a waiver of any rights or

No grant of time to the Contractor to care a default under the Contract, nor any delay or tailure by

remedies available 1o UNICEF under the Contract.

1.6 The Contracter wilt not saek or file any lien, attachment or other encumbrance against any nioniss due or
to become due under the Contract, and will not pennit any other parson to da so. [t will immediately rermove or
obtain the removal of any hien, attachment or ather encumbrance that & secured against any monies dug or ©
become due under the Contract.

L7
soodwill that i has a contractual relationship with UNICEF or the United Nations. Except as regards references

‘The Contractor will not advertise or ntherwise make public for purposes of conumercial advanlage or

1o the name of VNICEF for the purposes of amiual reparts or communication barween the Parlies and betwesn
1he Contractar and its Personnel and sub-contractors, the Contractor will nat, in any manner whalseever use the
name, emblaim or ofticial seal of UNICEF or the United Nations, or any ablrawiation of the name of the United
Natiens, in connection with its business or otherwise without the prior wntten perinission of UNICET.

11.8  The Centract may be transfated into languages other tha English. The translatad version of the Contract
is for canyenience anly, and the English language version will govern in all circumstances.

1i.g
contraciual relationship of any kind with the Contractor will be valid and enforceable against UNICEF unless

No modification ar change in the Coniract, and ro waiver of any ol ils provisions, noy sy additional
set ot in 4 written amendment to the Contract signed by an autharsed oflicial of IINICEF.

1110 The provisions of Articles 2.14. 3.8, 3.9, 4.5, 7. 8,9, | 1.1, 112 and 11.7 will survive provision of the
Services and delivery of the Deliverables and the expiry or earlier termination of the Contract
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ANNEX B
NON-DISCLOSURE AGREEMENT

Conlract- 9203627
Access 10 Data - Confidentiality Oblisations

Dear[_ 3

In order to facilitate the provision of the services lo tie United Nations Children's Fund {#UNICEF") by your
organization,  (#]Contractor)” or #you”), under the contract identified in the Anmex to this lewer (the
HContract”), you have requested to have access to and to use cerlain non-public, proprictary data specified in
the Annex {collectively, #Govemment Data”} belonging to the government identitied in the Annex (the #Host

Government™).

This letter is to confirmi that UNICEF is willing to accept your request and facilitate your access to, and
permussion to use, the Goverunent Data on the conditions set out below it this tetter. All capitalized terms
used but not defined in this letter have the meaning assigned to them in the Annex to s letter or in the
Contract. The terins eontainad in this letter are in addition lo, and not in replacement of, the terms of the
Contract. This letter and the Contract wif} be constrzed and intempreted as complementary of one another.

L. Govemment Ownership. You accept and acknowledge that e Govermment Data is proprictary to
the Host Goveniment and that you will not claim any ownership o any other rights in the Government Data,

2 Confidential Information. For the purpases of the Contract, the Govermunent Data is deemed to be
UNICEF's Confidential Information {as defined in the Contract) and alf of the provisions of Articks § of the
UNICEF General Terms and Conditions of Contract (Services) in the Contract apply to your aceess and use of
the Government Data. You will take the Additional Secwrity Measures described in the Annex to this letter.

3. Access. Your access and use is limited to the Government Data and no other data is being made

available to you under this letter. UNICEF wili make this Government Data availalile to you through the Access
Maodality deseribed in the Annex to fs latter. To the exent that such access is provided througl access
credentials (sucl as passward protected means), you agree to treat alt such access eredentials as Confidential
Information and to ke all reasonable precautions to prevent unauthorized or accidental disclosure of such

access eredeantials. You will not share such access credentials with any person except your Authorized Users,

4 Permitied Puipose Only. You will anly uss the Goverment Data for the Pernared Purpase
specifizd in the Aanex to thes keiter and no other pumoss. You will nat use the Government Data, and you wii
ensure lhat your Authorized Users do not use the Govemnment Data, for any other purposes, including {but ot
limited to) developing analyses, publications, product or service offerings to third parties, without the express
prior wrilten consenl of the Government eid UNICEF,

5 Authorized Users. Access to the Government Data under this letter is limited to only your
Personnel that ace lsted as an Autharized User i the Annex You will be responsible for the complinnce by
your Autharized Usezs with the canditions on access set out in this leter, 1f you wish to amend the list of
Authorized Users, you must obtain UNICEF's prior written consant belore doing so and UNICEF will update
the Aumex o this Ietter and shiare the updated Annex witl yau for confirmation,

8. No Sub-license. The permission pranted under this letter is limited 0 your arganization only and
does not extend o your Sub-Contractors or Affiiates, You may not assign or sub-iconse the permission
granted 10 you under this Iettar. 1f you wish (o share any Govemment Data with any Sub-Contractor or
ARlliates, you need to abtain the prior written approval and elearance flom UNICEF.  Only those of your
Sub-Contractars or Affiliates that sign a separate non-disclosure agreement with UNTCEF can receive access to
the Government Data.

7 Compelled Disclosure, In sccordance with Aticls 5.3 of the UNICEF General Tarms and
Condittons of Contract (Services), if you receive a tequest for disclosure of Govemment Data under any
judicial or faw enforcemeit progass, before you make the requested disclosure, you wili give UNICEF
sutficiant notice af the request in order to allow UNICEF to have a reasonable oppartunity to iake prolective
measures or take such ather action as may be appropriate and wil notiy the relevant authority of this.

8 Data Pratection Standards, i accordance with Article 5.6 of the UNICEF General Terms and
Candinions of Contract {Services), you confinn that you have 2 data protection policy in place that meats all
apphicable data protection standards and legal requirsments and that you will apply such policy m the storage,
use, processing, retention and destruction of the Governmert Data,

9, Segregation of Data. In accordance with Asticle 5.7 of the UNICEF General Terms and Canditions
af Contract (Services), you will use reasonable effonis to ensure the logical segregation of the Government Data

from other information ta the fullest extent possible. You will ako use safeguards and canrrols (such as
adiministiative, technical, physical, procedural and security infiastructores, facilities, toals, technologies,
practices and other protective measures) that are necessary and suffictent to meel your conlidentiality
obligations as they apply to the Government Duta

10. Security fucident. In accordance with rticke 5.9 of the UNICETF General Tenms and Conditions of
Contract (Services), you will immediately notify UNICEF if there is any actual, suspected or threatened
unathorized or accidental disclosure of the Government Data or other Security Incident affecting the
Govemment Data and you will implement any all necessary damage nitigation and remediat actions,

. Access Period; Tennination. The access and penuission given to you under this latter is lmited to
the Access Period  UNICEF may. but is not abiged ta, agres to extend the Access Period upon your request. If
you er any of your Autlorized Users breachies any of the conditions ser out in this letter, UNICEF may
terminate your access to the Government Data and withdeaw jts permission for you ta use the Govenunent Data
wath immedinte effect. UNICEF may also terminate the Contract in accordance with Article 6.2(bY of the
UNICEF General Ternss and Conditions of Contraet {Services).

12 Retunt / Destruction of Data. Wlhen the Access Period ends, unless atherwise agread with UNICEF
and the Host Govemnment, you will retum to UNICEF all the Government Data, o1, at UNICEF's oplion,
destroy all coptes of the Govemment Data held by any Authorized Users and confirn: such destaiclion to
UNICEF in wniting,

13. Survival of Obligations. Your obligations under this latter will survive the expiry of the Access
Pariad or termination of the access and permission granted under this letter,

MNathing in or related to this tetter will be treated as a waiver of the privileges and immunities of the United
Nations and its subsidiary organs, including UNICEF.

Please confirnt your agreement with the conditions set out in this lotter. an behalf of your orgamzation, by
sighing, dating. and retuming 1o s the enclosed capy of this letter. As soon as we receive the copy of this letter
cotmtersigned by you, we will facilitare the access to the Government Data dascribed i this letter and your
Access Periad will begin,

We ook forward (o working with you for the fulfilkment ol'the Contract.

Yours sincerely,

|
{Name]
| Titke]

CONFIRMED AND AGREED ON BEHALF OF ;

Date:

Name:
Title:
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