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REQUEST FOR PROPOSAL. FOR SERVICES
LRPS-2026-8203027 18 March 2026

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Re-advertisment Consultancy to Modernize the Audio-Visual Infrastructure for the MINEDUC
Boardroom

Send your offers to rwasupply@uncef.org by 29th April 2026 at 5pm kigali time.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

4 , Date: 51/((4 e 96
Grace Ingabire
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : gingabire@unicef.org

Jé/ Date: ZZ/LF/ ?,-U?.—é“

Approved By:

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 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. LRP$-2026-9203027 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 guilty pursuant | YES NO
to a final judgment or a final administrative decision of any of the following:

a. fraud

b. corruption

¢. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to
terrorist activities

O 0o g |d
O O Ogjgjg

f. sexual exploitation and abuse;

g. child labour, forced labour, human trafficking;

[
U]

]
[

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

1 #Managemenl’ means any persan having powers of represantation, decision-making or control over lhe Organization. This may include, for example, executive management and ali other persons

holding downslream managerial authority, anyone on the board of directors, and controlling shareholders.
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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. 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, [
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:

el e bl e e T e N N ia AT LT - - r an LM o AAAA AAaan A



unicef &

=

ltem  Service Description Quantity Unit Unit Price Price

10 Audio Visual Infrastructure
Maodernization of Audio Visual Infrastructure for the MINEDUC Boardroom
1.Background and Context

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

At present, the MINEDUC boardroom lacks the necessary audio#visual 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 audiottvisual
solution for the MINEDUC boardroom that enables refiable, secure, and high#quality virtual and hybrid meetings.

3.0Objectives

The specific objectives of the assignment are to:

1.Enable seamless virtual meetings between MINEDUC, District Mayors, and Directors 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 Roorns system for Medium-to-farge rooms- MVC860-C5-000- guantity (1)

2% UVC86 12X optical PTZ 4K intelligent camera, VGR20 remote conirol, 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 foT Enterprise OS and ficense, Microsoft Teams Rooms App, as well
as Yealink Camera Control Plug-in;

‘No audio device,

-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-guantity (1)
# 1x 7.5m CATSE cable
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Item Service Description Quantity Unit Unit Price Price

# 1x 2.5m USB cable
# tx Power Adapter
# Including 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

6. 1303143 - # 1x VCM36-W wireless microphone - VCM36-W Package-quantity (4)
# 1x charger dock

# 1x BV/I2A power adapter

# 1x USB-C cable

# Including 2-year hardware warranty

7. - 86" Direct 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#visual output for virtual 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 After#tSales Support

-Provide warranty for all equipment supplied.
-Specify after#tsales support and maintenance arrangements.

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

2 Technical documentation, including system layout and user instructions.

3.Training sessian for designated MINEDUC users.
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Item  Service Description Quantity Unit Unit Price Price

4 Warranty certificates and afterftsales support 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:

-Technicat compliance with the TOR

‘Quality and suitability of the proposed AV solution

‘Relevant experience in similar assignments

-Warranty and after#sales support arrangements

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

The financial evaluation will consider Cost#effectiveness and value for money - total points will be 30.
10. Compliance and Procurement
Alt 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 28th
Aprit 2026 at 5pm Kigali time.

Audio- visual infrasture 1 PU
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

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

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

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

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

b) received after the stipulated closing time and date;

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

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

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
1{_){aymg particular attention to its schedules/Terms ~of

eference/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 in'epared in
accordance with the requirements contained I the
%Iglgziéi)les/'l“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:

* QOuter sealed envelope:
Name of company
RF 1?\%8) NO.f
NAME OF UNIT & UNICEF OFFICE ADDRESS]

* Inner sealed envelope - Technical Proposal (1 original and 2
copies): Name of company, RFP(8) number - technical
proposal

* 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 an disc;*eFancy between an original and a
copy, the original will prevaii.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

No price information should be provided in the Technical
Proposal,

1.9 E-mailed Proposals {as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

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

2. OPENING OF PROPOSALS

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

2.2 UNICEF will accelpt no responsibility for the premature
Qé)em‘n dof a Proposal which is not properly addressed or
1dentified.

23 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend the
public Proposal opening at the time, date and location specified
in the REP(S) documents,

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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 Page 11 of 18 LRPS-2026-9203027



v/

unicef @

ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website
1.1 In these Genera! Terms and Conditions (Services), the following ters have the foltowing meaning:

"Affiilates" means, with respect to the Contractor, any of its corporale affiliates or associates, including parent
entities, subsidiaries, and other entities in which it ovwns a substantial interest.

"Contidential Information” means information or data that is designated as confidential a1 the time of exchange
between Ihe Partics or promptly identified as confidential in writing when furnished in intangible form or
disclased orally, and infarmation, the confidential or proprietary nature of which, is or should be reasonably
apparen| from the inherent nature, quatity or charactetisties of such information.

"Contract” means the services contract that incorporates these General Terms and Conditions of Contract
(Services). It includes coniracts for services issued hy UNICEF, whether or not they are issued under a
long-term arrangement or similar contract

"Contractor” means the contractor named in the Contract.

"Deliverables” means the work product and ether output of the Services required to be defivered by Contracter
as part of the Services, as specified in the relevant section of the Contract.

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

ous, illicit or similar unrequested code thal may have the consequence {whether by design or
uaintentionally) of disrupting, disabling, hacming, ciccumventing security controls or otherwise impeding in
any manner the normal operation or performance af (i) any software or service or (i) any UNICEF information
system or network.

"End User" means, in the event that the Services or Deliverables involve Lhe use of any information: systems,
any and all UNICEF employees, consultamts and other personnel and any otlier external users coliaborating with
UNICET, in each case, authorized by UNICEF 1o access and use the Services and/or Deliverables.

"Fee" is defined in Article 3.1,

"Host Government” means a Government with which UNICEF has a programme of develapment caoperation,
and includes a Gevernment of a country in which UNICEF provides humanitarian assistance.

Contractor's "Key Personnel” are: (i) Personnel identitied in the proposal as key individuals (as a minimum,

partrers, managers, senior auditors) to be assigned for participation in the performance of the Contract; (if)
Personnel whose resumes were submitted with the proposal; and (iii) individuals who are designated as key
persennel by agreement of the Contractor and UNICEF during negotiations.

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

Contractor's "Personnel” means the Contractor's officials, employees, agenis, individual sub-contractors and

other representatives.

"Security Incident” means, with respect to any information systens, service or network used in the defivery of
the Services or Deliverables, one or more cvents that (a) indicates that the security of sucl: information system,
service, or network may have been breached or compromised and {b) that such breach or compromise could
very likely compromise the security of UNICEF's Confidential [nforniation or weaken or impair UNICEF's
operations. Security Incident includes any actual, threatened or reasonably suspected unautherized access to,
disclosure of, use of or acquisition of UNICEF Dima that compromises the security, confidentiality, or integrity
of the UNICEF Data, or ihe ability of UNICEF or End Users 10 access the UNiCEF Data.

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

"UNICEF Data” means any and all information or data in digital form or processed or held in digital form that
{a} are provided to the Contractor by, or on hehaif of, UNICEF and/or End Users under the Conlract or through
UNICEFs and/or End Users' use of the Services or in connection with the Services, or (b) are collected by the
Contractor in the performance of the Contract.

“UNICEF  Supply  Website" UNICEF's available &t
http/Awww unicef org/supply/index_procurement_policies html, as may be updated [rom time to time.

means public  access  webpage

L2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and Combalting Fraud

and Corruption, UNICEF's Policy on Safeguarding (as updated from time to time), the UN Supplier Code of
Conduct and UNICEF's Information Disclosure Palicy referred o in the Contraci, as well as other policies
applicable to the Contractor, are publicly available on the UNICEF Supply Website. The Contractor represents
that it has reviewed ali such pelicies as of the effective date of the Contrac.

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

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the scope of
work set out in the Contract, including, but not limited to, the time for delivery of the Services and
Deliverables, and to UNICEFs satisfaction. Except as expressly provided in the Contract, the Contractor will
be responsible al its sole cost for providing all the necessary personnel, equipment, material and supplies and

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

2.2 The Contraclor acknowledges that, other than as expressly sel out in the Contract, UNICEF will have no
obligation to provide any assistance (o the Contractor and UNICEF makes no representations as to the
avaifability of any facilities, equipment, materials, systems or licenses which may be helplul or useful for the
fulfiltment by the Contracier of its obligations under the Contract. If UNICEF provides access 1o and use of
UNICEF premises, facilities or systems (whether on site or remotely) to the Contractor for the purposes of the
Conlract, the Contracter will ensure thal its Personnel or sub-centractors will, at all times (a) use such aceess
exclusively for the specific purpose for which the access has been granted and {b) comply with UNICE's
security and other regutations and instructions for such access and use, including, but not limited to, UNICEF's
informatian security policies. The Contractor will ensure thal only those of its Persennel that have been
autherized by the Contractor, and approved by UNICEF, have access 1o UNICEF's premises, facilities or
syslemns,

2.3 The Contractor will use its best efforts te accommodale reasonable requests for changes (if any) to the
scope of work of the Services or time for provision of the Services or delivery of the Deliverables. If UNICEF
requests any material change 10 the scope of work or lime for delivery, UNICEEF and ihe Conractor wili
negotiate any necessary changes to the Contract, including as to the Fee and the time schedule under the
Contract. Any such agreed changes will become effective only when they are set oul i a wiitten amendment to
the Contract signed by both UNICEF and the Contractor. Should the Parties fail to agree on any such changes
within thirty (30) days, UNICEF will have the option ta terminate the Contract without penalty rolwithstanding
any other provision of the Contract.

2.4 The Contractor wili neither seek nor accept instructions from any entity other than UNICEF (or entities
autherized by UNICEF te give instructions to the Contractor) in connection with the provision of the Services
or development and delivery of the Deliverables.

2.5 Tille fo any equipment and supplies which may be provided to the Contractor by UNICEF, will remain
with UNICEF. Such equipment and supplies will be returned to UNICEF at the conclusion of the Conlract or
when no longer needed by the Contractor in the same condition as when they were provided 10 the Comractor,
subject to normal wear and Lear, The Contractor will pay UNICEF the value of any loss of, damage to, or
degradation of, the equipment and supplies beyond normal wear and tear,

Non-conforming Services and Consequences of Delay

2.6 If the Contractor determines it will be unable to pravide the Services or deliver the Deliverables by the
daie stipulated in the Contract, the Conteactor will (i) immediately consult with UNICEF to determine the most
expeditious means for delivery of the Services and/or Deliverables; and (ii) take necessary action (o expedite
delivery of the Services and/or Deliverables, at the Centractor’s cost {unless the delay is due to force majeure &s
defined in Asticle 6.8 below), i reasonably so requested by UNICEF.

271 The Contracter acknowledges that UNICEF may menitor the Contracior's performance under the Contract
and may at any time evaluate the quality of the Services provided and tlie Deliverables to determine whether or
noi the Services and Deliverables conform to the Contract. The Contractor agregs to provide its full cooperation
with such performance monioring and evaluation, at no additional cost or expense to UNICEF, and will
provide relevant information as reasonably requested by UNICEF, including, but nol Emited to, the date of
receipt of the Contract, detailed status updaies, costs to be charged and payments made by UNICEE or pending.
Neither the evaluation of the Services and Treliverables, nor faifure 1o undertake any such evaluation, will
relieve the Contractor of any of its warranty or other cbligations under the Contract.

2.8 Ifthe Services or Deliverables provided by the Contractor do not conform to the requirements of the
Contract or are delivered late or incomplete, without prejudice Lo any of #s other rights and remedies, UNICET
can, at its option:
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(a} by written notice, require the Contractor, at the Contractor's expense, 10 remedy it performance, including
any deficiencies in the Deliverables, 1o UNICEF's satisfaclion within thirty (30} days after receipl of UNICEF's
notice {or within such shorter pericd as UNICEF may determine, int its sole discretion, s necessary as specified
in the notice);

)

non-coaforming or incomplete perfermance;

require the Contractor 1o refund all payments (ff any} made by UNICEF in respecl of such

(c}
pay UNICEF for any additional cast beyond the balance of the Fee for such Services and Deliverables;

precure alf or part of the Services and/or Deliverables from other sources, and require the Contractor to

(d)

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

give written notice to terminate the Contract for breach, in accordance with Article 6.1 below, if the
capable of remedy;
(e}

require the Contractor to pay liquidated damages as sel oul in the Contract.

2.9
Services or Deliverables thal have been delivered late or otherwise not in full compliance with the requirements

Further 1o Arlicle 11.5 below, the Contractor expressly acknowledges that if UNICEF takes dclivery of

of the Contract, this does not constittite a waiver of UNICEF's rights in respect of such late or non-compliant
performance.

Contraetor's Personnel and Sub-Contractors

2.0 The following provisions apply with regard to the Contracler's Personnel:

(&) The provisions of Ariicle 7 (Ethical Standards) will apply to the Contractor's Personnel as cxpressly stated
in Article 7.

b)

assigns 1o perform work under the Contract and will select professionally qualified, reliable and competent

‘The Contractor will be responsible for the professional and technical competence of the Personnel it

individuals who wilt be able to effectively perform the abligations under the Contract and who, while doing so,
will respect the local laws and customs and conform 1o a high standard of woral and ethical conduct.

(c) The qualifications of any Personnel whom the Contractor may assign or may propose to assign to perform
any obligations under the Contract will be substantially the same as, or better than, the qualifications of any
personnel originaliy proposed by the Contractor.

)

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

At any time during the term of (he Contract, UNICEF can make & written request that the Contractor

justification for this request. Within seven (7) working days of receiving UNICEF's request for replacement 1he
Conlraclor must replace the Personnel in question with Personnel acceptable to UNICEF. This provision also
extends 1o Personnet of 1he Contractor who have "account manager” or "relationship manager” ype functions.

(e)
Contract, the Contractor will (i) notify tiie UNICEF contracting authorily at least founieen (14) days in advance;
and {ii) obtain the UNTCEF <oniracting authority's approval prier to making any substitution of Key Personnel.
In notifying the UNICEF contracting authority, the Conteacter will provide an explanation of the circumstances

1t one ar more of Contractor's Key Personnel become unavailable, for any reason, for waork under the

necessitaling the proposed replacement(s) and submir justification and qualification of replacement Personnel
in sufficient detait to permit evaluation of the impact on the engagement.

(]

Personnet} will not relieve the Contracior of any of its obligations under the Contract. The Contractoc's

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

Persennel, including individual sub-contractors, will not be considered in any respect as being the employees or
agents of UNICEF.

(g
exclusively by the Coniraclor.

All expenses of the withdrawal or replacement of the Conlractor’s Personnet will, in alf cases, be borne

211
sub-caniractors it proposes 1o use in connection with the Conteact. The approval of UNICEF of & sub-contracior

The Comractor will obtain the prior written approval and clearance of UNICEF for all instilutional
will not relieve ihe Contraclor of any of its obligations under the Centract. The lerms of any sub-contract wili
be subject to, and wili be construed in a manner that is fully in accordance with, all of the termis and conditions

of the Contract.

212 The Contractor confirms that il has read UNICEF's Policy on Safeguarding {as updated from time to
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time). The Conteactor wifl ensure that its Personnel understand the notification requirements expected of them
and will establish and maintain appropriate measures lo promole compliance with such requirements. The
Contractor will further cooperate with UNICEF's implementation of this policy.

2.13
for alt Services performed by its Personne! and sub-coniractors and for their compliance with the lerms and

The Contracter will supervise its Personrel and sub-contractors and will be fully responsible and Hable
condilions of the Contract.

2,14 The Contractor will comply with &l applicable international standards and natienal labor laws, rules and
regulations relating 1o the employment of mational and inlernational staff in connection with the Services,
including, bt not limiled to, laws, rules and regulations assoctated with the payment of the employer’s portions
of incame tax, insurance, social security, health insurance, worker's compensation, retirement funds, severance
or other simitar payments. Willout limiting the provisions of this Article 2 or Article 4 below, the Contractor
wilt be fully responsible and Hable for, and UNICEF will not be liable for (a) all payments due to its Personnel
and sub-contractors for their services in refation 1o the performance of the Conlract; (B) any action, omission,
negligence or misconduct of the Contractor, its Personnel and sub-contractors, (c) any insurance coverage
which may be mecessany or desirable for the purpose of the Contract; {d} the safery and security of the
Contractor's Personnel and sub-contractors’ personnel, or (2) any costs, expenses, or claims associated with any
illness, #jury, death or disability of the Contractor's Personnel and sub-conmtraciors’ personnel, it being
understood that UNICEY will have no Hability or responsibilitywith regard to any of the events referred toin
this Article 2. 14,

3. Fee; [nvoicing, Tax Bxemption; Payment Terms

31
"Fee"), it being understoed that such amount is specified in United States dollars unless otherwise expressly

The fee for 1he Services is the amount in the currency specified in the fee section of the Contract (the

provided for in the fee section of the Contract. Unless expressly stated otherwise in the Contract, the Fee is
inclugive of all costs, expenses, charges or fees that the Contractor may incur in connection with the
performance ofits obligations under the Contract; provided that, without prejudice to or limiting the provisions
of Article 3.3 below, all duties and other taxes imposed by any authority or entity must be sepacately identified.
Tt is understood and agreed that the Contrastor will not request any change to the Fee afler the Services or
Deliverables have been provided and that the Fee cannot be changed except by written agresment between the
Parties before the relevant Service or Deliverable is provided. UNICEF will not agree to changes 1o the Fee for
modifications or interpretations of the scope of work if those modifications or interpretations of the scope of
work have afready been initiated by the Contractor. UNICEF will net be fiable te pay for any work conducted or
materials provided by the Contracior thal are outside the scope of wark or were ot authorized in advance by
UNICEF.

32
components of the Services) and delivered the Deliverables (or installments of the Deliverables) in accordance
with the Contract and to UNICEF's satisfaction. The Contractor will issue (a) ene (1) invoice in respect of the

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

payment being sought, in the currency specified in the Contract and in English, indicating the Contract
identification number listed on the front page of the Contract; and (b) provide 2 clear and specific deseription of
the Services provided and Deliverables delivered, as well as supporting documentation for reimbursable
expenses if any, in suflicienl derail to permit UNICEF to verify the amounts stated in the invoice.

33
direct 1axes (except charges for ilities services) and customs restrictions, duties and charges of a similar

The Contractor authorizes UNICEF Lo deduct from the Contractor's invoices any amount representing

nature in respect of articles imported or exported Far UNICEF's official use in accordance with the exempiion
from tax in Asticle 1[, Section 7 of the Convenlion of the Privileges and Immunities of the United Nations,

1946. Tn lhe event any governmental authority refuses 10 recognize this exemption from taxes, restrictions,
duties or charges, the Contractor will immediately consult with UNICEF to deterntine a mutually acceptable
procedure. The Cortractor will provide fall cooperation to UNICEF with regard to securing UNICEF's
exemption from, or refund of amounts paid as, value-added taxes or taxes of a similar nalure.

34
With respect to disputes regarding only a portion of such inveice, UNICEF will pay the Contracter the amount
of the undisputed portion in sccordance with Article 3.5 below. UNICEF and the Contractor will consuli in

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

geod faith to promptly resolve any dispute with respect to any inveice. Upon resolution of such dispute, any
amounts that have not been charged in accordance with the Contract will be deducted from the invoice(s) in
which they appear and UNICEF will pay any agreed remaining items in the jnveices) in accordance with
Article 3.5 within thirty (30} days after the tinal cesolution of such dispute.

35
both the inveice and the required supporiing documents, as referred to in Article 3.2 above. The amount paid

UNICEF will pay the uncontested amount of the Contracter's invoice within thirty (30} days of receiving

will reflect any discount{s) shown under the payment terms of the Contract. The Contractor wilt not be entitled
1o inlerest on any Iate payment or any sums payable under the Contract nor any accrued inlerest on payments
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withheld by UNICEF in connection with a dispute. Payment will not relieve the Cantracter of its obligations
under the Contract and will net be deemed (o be acceptance by UNICEF of, or waiver of any of UNICRF's

rights with regard to, the Contractor's performance,
14 P

36
Conlractor's registration process with UNICEF, Ali payments due to the Contractor under the Contract witl be

Each invoice will conliamn: the Cantracler's bank account details provided to UNICEF a5 parl of the

meds by electronic funds transfer to that bank account. Kt is the Coniractor's responsibility to ensure that the
bank details supplied by it 1o UNICEF are up-to-date and accurate and notify UNICEF in writing by an
authonized representalive of the Contractor of any changes in bank details together with supporting
dacumentation satisfactery to UINICEF.

37
if, in UNICEF's opinion, the Contractor has not performed in accordance with the terms and conditions of the

The Conteactor acknowledges and agrees that UNICEF muay withhold payment in respect of any invoice
Contract, or i the Contractor has not provided sufficient documentation in suppodt of the invoice.

3.8 UNICEF will have the right to set off, against any amount or amounts due and payable by UNICEF 1c the
Contractor under the Contract, any payment, indebledness or other claim (including, without mitation, any
overpayment made by UNICEF to the Contracior) owing by the Centractor ta UNICEF under the Contract or
under any other centracl or agresment between the Parties. UNICEF wilk not be required 1o give the Contractor
prior notice before exercising this right of set-off (such notice being waived by the Contractor), UNICEF will
promptiy notify the Contractor after it has exercised such right of set-off, explaining the reasons for such
ty of such set-off.

set-oft, provided, however, that the failure 1o give such notification will not affect the val

3.9 Each of the invaices paid by UNICEF may be subjecl 1o 2 post-payment audit by UMNICEFs external and
internat auditors or by other authorised agents of UNICEF, at any time during he term of the Contract and for
three (3} years after the Contract terminates. UNICEF will be entitled to a refund from the Conlractor of
amounts such audit or audits determine were not in accordance with the Coniract regardless of the reasons for
such payments (including but net limited to the actions or inactions of UNICEF staffand other personnel).

4. Representations and Warranties; [ndemnification; Insurance
Representations and Warranties

4.1 The Contractor represents and warrants that as of the effective date and throughout the term of the
Contract: (a) the Contractor has the full authority and power to enter into the Contract and 1o perform its
abligations under the Contract and the Contract is a legal, valid and binding obligation, enforceable aganst it in
agcordance with its terms; (b) all of the information it has previously provided to UMICEF, or that it provides to
UNICEF duting the term of the Contract, concerning the Cantractor and the provision of the Services and the
delivering of the Deliverables is true, correct, accurate and not misteading; {c} it is financially solvent and is
able to provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (d) it has,
and will maintain threughout the term of the Contract, ali rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables to UNICEF's satisfaction and to perform its
obligations under the Conract; (¢) the work product is and will be original to the Contractor and does nol and
will net infringe any copyright, trademark, patent or ather proprietary right of any third party; and (f) except as
atherwise expressly stated in the Contract, it has not and will not enter inlo any agreement or arrangement that
sestrains or restricts any person's rights 10 use, sell, dispose of or otherwise deal with any Deliverable or other
wark resulting from the Services. The Contractor will fulfill its commilments with the fuliest regard to the
interests of UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

4.2 The Contractor forther represents and warrants, as of the effective date and throughout the term of the
Contract, that it and its Personnet and sub-contractors witl perform the Contract and provide the Services and
Deliverables (s} in a professional and werkmanlike manner; (b) with reasonable care and skill and in

accordance with the highest professional standards accorded to professionals providing the same or
substantially similar services in a same industey; (¢} with priotily equal to that given to the same or simifar

services for lhe Contractor's ether ¢lients; and (d} in accordance with all laws, ordinances, rules, and regulations
bearing upon the performance of its obligations under the Contract and the provision of the Services and

Dreliverables.

4.3 The representations and warrantics made by the Contractor in Articles 4.1 and 4 2 abeve arc made 1o and
are for the benefit of (a) each entity (if any) that makes a direct financial contribution 1o UNICEF to procure the
Services and Deliverables; and (b} each Government or other enlity {if any) that réceives the direct benefit of
the Services and Deliverables.

Indemnification

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

oflicials, employees, consultants and agenis, cach entity that makes a dicect financiat contribution to UNICEF
to procure the Services and Deliverables and each Government or other entity that receives the dircct benefit of
the Services and Daliverables, from and against all suits, claims, demands, losses and liability of any nature or
kind, including their costs and expenses, by any third party and arising oul of the acts or omissions of the
Contractor or ils Persannel or sub-contractors in the performance of the Contract, This provision will extend to
but not be limited to (a) claims and liability in 1he nature of workers' compensation, {b) product liability, and {c}
any actions or clairs periaining to the alieged infringement of a copyright or other intellectual property rights
or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables or other
Tability arising out of the use of patented inventions or devices, copyrighted material or other intellectual
property provided or licensed to UMICEF under the terms of the Contract or used by the Contractor, its
Personnel or sub-contractors in the performance of the Contract,

4.5
within

UNTCEF will report any such suits, proceedings, claims, demands, losses or liabilily to the Contractor
2 reasonable period of time after having received actual notice. The Contractor will have sole contrel of
the defence, setilement and compromise of any such sult, proceeding, claim or demand, except with respect to
the assertion or defence of the privileges and immunilies of UNICEF or any matter refating to UNICEF's
privileges and immunities (including matters relaling 1o UNTCEF's relations with Host Governments), which as
Dbetween the Contractor and UNICEF only UNICEF itself (or relevant Governmental entities) will assert and
maintain. UNICEF will have the right, at its own expense, fo be represeated in any such suit, proceeding, chainy
or demand by independent counsel of its own choosing.

Tnsurance
4.6 The Contractor witl comply with the following insurance requirements:

(2)  The Contractor will have and maintain in effect with reputable insurers and in sufficient amounts,
insurance against all of the Contraclor's risks under the Contract (including, bu1 not limited to, the risk of
claims arising out of or refated to the Contractor’s performance of the Contract), including the following;

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

Conlract;

(i) General liability insurance against ali risks in respect of the Contract and claims arising out of the
Contract in an adequate amount to cover all claims arsing from or in connection with the Contractors
performance under the Contract;

(i) All appropriate workers' compensation and employer's liabitity insurance, or its equivalent, with respect
1o its Personnel and sub-contractors 1o cover claims for death, bodily injury or damage 10 property arising from
the performance of the Contract; and

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

(b)  The Contractor will maintain the insurance coverage referred to in Article 4.6¢a) above during the term of
the Contract and for a period after the Contract terminates extending to the end of any applicable limitations

period with regard to claims against which the insurance is cbtained.
(¢)  The Centractor will be respansible to fund ali amounts witlin any policy deductible or retention,

{d)
Contractor's insurance required under this Article 4.6 will (i) name UNICEF as an additional insured; i)
include a waiver by the insurer of any subrogation rights against UNICEF; and {iii) provide (hat UNICEF will
receive thirty {30) days' writien notice from the insurer prior to any cancellation or change of coverage.

Eixcept with regard to the insurance referred o In paragraph {a)(iii} above, the insurance policies for the

(e)  The Contractor will, upon request, provide UNICEF with satisfactory evidence of the insurance required
under this Article 4.6,

(N Compliance witk: the insurance requirements of the Contract will not Timit 1he Contractors hability cither

under the Contract or otherwise.
Tiability

4.7 The Contractor will pay UNICEF promptly for all loss, destruction or damage Lo UNICEF's property
caused by the Conlractor's Personnel or sub-contractors in the perfonnance of the Coniract,

5. Intellectuat Property and Other Proprictary Rights; Data Protection; Confidentiality

[ntellectual Property and Other Proprietary Rights
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5.1 Unless otherwise expressty provided for in the Contract:

(2} Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intelleciual preperty and other
proprietary rights including but not limited 10 patents, copyrighis and 1rademarks, with regard 1o products,
processes, invenlions, ideas, know-how, documents, data and other materiats {"Contract Materials") that {i} the
Contractor develops for UNICEF under the Contract and which bear & direct refation to the Contract or (i) are
produced, prepared or collected in consequence of, or during the course of, the performance of the Conlract.
The term "Contract Materials' includes, but is not limited to, ali maps, drawings, photographs, plans, reports,
recommendations, estimates, documents developed or received by, and all other data compiled by or received
by, the Contractor under the Contract. The Contractor acknowledges and agrees thar Conteact Materials
constitule works made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential
Information and will be delivered only to authorized UNICEF officials bn expiry or terminatien of the Contract.

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

other proprietary rights of the Contractor that pre-existed the performance by the Contractor of its cbligations
under the Contract, or that the Contractor may develop or acquire, or may have developed or acquired,
independently of the performance of iis obligations under the Costract, The Cantraclor grants to UNICEF a
perpetual, non-exclusive, royalty-free license to use such intellectual properly or other proprietary rights solely
for the purposes of and in accordance with the requirements of the Contract.

(c) Al UNICEF's request, the Contractor will take ait necessary sieps, execute all necessary documents and
generally assist in secuning such proprietary rights and transferring them {or, in the case, intellectual property
referred to in paragraph (b} above, licensing) them to UNICEF in compliance with the requirements of the

applicable law and of the Contract.
Confidentiality

5.2 Cornfidential [nformation that is considered proprietary by cither Parly or that is delivered or disclosed by
one Party ("Discloser”) to the other Party ("Recipient”) during the course of performance of the Conlracl or in
canneclion with the subject matter of the Contract will be held in confidence by the Recipient, The Recipient
will us¢ the same care and discretion to avoid disclosure of the Discloser's Confidential Information as the
Recipient uses For its own Confidential [nformation and will use the Discleser's Confidential Information solely
for the purpose for which it was disclosed to the Reciplent. The Recipient will not disclose the Discloser's
Confidential information to any other party:

{a) except to those of its Affiliates, employees, officials, representatives, agents and sub-contracters who have
a need to know such Confidential Information for purposes of performing obligations under the Contract; or

{b)  unless the Confidential Information {i) is obtatned by the Recipient from a third party without restrietion;
&) is disclased by the Digcloser 10 a third pacly without any obligation of confidentiality; (iif} is known by the
Recipient prier to disclosure by the Discloser; or (iv) at any time is develeped by the Recipient completely
independently of any disclosures under the Contract,

53
judiciai or {aw enforcement process, before any such disclosure is made, the Contractor (a) will give UNICEF

If the Contractor receives a request for disclosure of UNICEF's Confidential information pursuant to any

sufficient notice of such request in order to alfow UNICEF te have a reasonable opportunity to secure the
intervention of the relevant national government to establish protective measures or 1ake such other action as
may be appropriale and (b) will so advise the selevant autherity that requested disclosure, UNICEF may
disclese the Contractor's Confidential Information to the extent required pursuant to resolutions or regulations

of its governing bodies.

54  Subject to Article 5.3, the Contraclor may nat communicate at any time to any other person, Government
or authority external to UNICEF, any information krown 1o it by reasan of its association with UNICEF that
lias not been made public, except with the prior written aulhorization of UNICEF; nor will the Centractor at any

time use such information to privaic advantage.
Data Protection and Sccurity
55

property and proprietary rights), titte and interest to such UNICEF Data, wili be the exclusive property of
UNICEF, and the Contractor has a iimited, nonexclusive Hcense 10 access and use the UNICEF Data as

The Parties agree (hat, as between them, ail UNICEF Data, together with all rights {including intellectual

provided int the Contract solely for the purpose of performiny its obligations under the Contract. Except for the
foregoiny Hcense, the Contracter will have no other rights, whether express or implied, in or 1o sny UNICEF
Drala o7 its conlety.

5.6 The Contraclor confirms that il has a data protection policy in place that meets all applicable data

protection standards and legal requirements and that it will apply such palicy in the collectien, storage, use,
processing, retention and destruction of UNICEF Data. The Contractor wili comply with any guidance or
conditions on access and disclosure notified by UNICEF 16 Contractor in respect of UNICEF Data,

57  The Contractor will use its reasonable efforls 1o ensure the logical segregation of UNICET Data from
other information to the fullest extent possible. The Contraclor will use safeguards and conirels (such as
administrative, technical, physical, procedural and sccurity infrastructures, facilities, tools, technologies,
praclices and other protective measures) that sre necessary and sufficient to meet the Contraclor's
confidentiality cbligations in this Anticle 5 as they apply to UNICEF Data. At UNICEF's request, the Contractor
will provide UNICEF with copies of the applicable policies and a description of the safeguards and contrels
that the Contractor uses to fislfil its obligations under this Article 5.7, provided that any such policies and
description provided by the Contractar wilf be treated as the Contractor’s Confidential Information under the
Contract. UNICEF may assess the effectiveness of these safeguards, controls and proteclive measures and, at
UNICEF's request, the Contractor will provide its fuli coaperation with any such assessment at no addilional
cost or expense to UMICEF. The Contractor will noi, and will ensure (hat its Personnel will not, transfer, copy,
remove or stare UNICEF Data from a UNICEF location, network or system without the prior written approval
of an authorized oflicial of UNICEF.

5.8  Excepl as otherwise expressly stated in the Conteact or with UNICEF's express prior written consent, the
Contractor will not instali any applicalion or other software on any UNICEF device, network or system. The
Contractor represents and warrants to UNICEF that the Services and Deliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Conlractor any

Disabling Code in the performance of the Contract, Without prejudice to UNICERs other rights and remedies,

if'a Disabling Code is identified, the Contractor, at its sole cost and expense, will 1ake ali steps necessary to: {a)

restore andfor reconstruct any and all UNICEF Data tost by UNICEF and/or End Users as a result of Disabling
Code; (b) furnish 1o UUNICEF a corrected version of the Services without the presence of Disabling Codes; and

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

59
discovery of such Security Incident and at its sole cost and expense: {a) notify UNICEF of such Security

in the event of any Securily Incidenl, the Centractor will, as scon as possible follewing the Contractor's

Incident and of the Contractor’s proposed remedial actions; (b) implement any and all necessary damage
mitigation and remedial actions; and (¢) as relevani, restore UNICEF's and, as directed by UNICEF, End Users’
access to the Services. ¥he Contractor will keep UNICEF reasonably informed of the progress of the
Contractor's implementation of such damage mitigation and remedial actions. The Contractor, at its sole cost
and expense, will cooperate fully with UNICEF's investigation of, remediation of, and/or response to any
Security Incident. If the Contractor fails to resolve, to UNICEF's reasonable satistaction, any such Security
Incident, UNICEF can terminate the Contract with immediateeffect.

Service Providers and Sub-Contractors

510
Confidential Informmation, as are imposed upon the Contractor itself by this Article 5 of the Conlract, on its

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

service providers, subcontractors and other thivd parties and wifl remain responsible for compliance with such
requirements by its service providers, subcontractors and other thied parties.

End of Confract

5.11  Upen the expiry o earlier termination of the Contract, the Contractor wiil:

(a) return to UNICEF all of UNICEF's Confidential information, inchuding, but net limited te, UNICEF Data,
or, at UNICEF's option, destroy all capies of such information held by the Contractor of iis sub-contractors and
canfirm such destruction to UNICEF in writing; and

(b)  wili transfer to UNICEF all inteliectual and other proprietary information in accordance with Aricle
5. 1{a).

6, Termination; Force Majeure
Termminalion by Either Party for Material Breach

6.1 If ane Party is in materiat breach of any of its obligations under the Contract, the other Party can give i
written notice that within thirty {30) days of receiving such notice the breach must be remedied (if such breach
is capable of remedy). Il the breaching Party does not cemedy the breach within the thirty {30) days' period or if
the breach is not capable of remedy, the non-breaching Party can tenmiiate the Contracl. The termination will
be effective thirty {30} days afler the non-breaching Party gives the breaching Party writlen notice of
termination. The initiation of conciliation or arbitral proceedings in accordance with Asticle 9 (Prvileges and
Immunities, Settlement of Dispuzes) below will nol be grouads for termination of the Contract.
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Additional Terminalion Rights of UNICEF

62 In addition to the termination rights under Article 6.1 above, UNICEF can terminate the Contract with
immediate effect upon delivery of a wriiten nofice of termination, without any lisbility for termination charges
or any other fiability of any kind:

(2} in the circumstances deseribed in, and in accordance with, Aricls 7 (Ethicat Standards), or

(5} ifthe Contractor breaches any of the pravisions of Articles 3.2-5. 17 (Confidensiafity; Data Protection and
Security), or

(c} if the Contractor (i) is adjudged bankrupt, or is liguidated, or becomes insolvent, or applies for &
moratorium ar stay on any payment or repayment obligations, or applies (o be declared insclvent, (ii) is granted
a moratorium or a stay, or is declared inselvent , (iii) makes an assignment for the benefit of one or more of its
creditors, (iv) has a receiver appointed on account of the insolvency of the Contractor, (v) effers a settlement in
lieu of bankruptcy or receivership or (v} has become, in UNICEF's reasonable judgment, subject 10 a materially
adverse change in its financial condition that threatens to substantially affect the ability of the Contractor to
perform any of its obligations under the Contract.

6.3 In addition to the termination rights under Adicle 6.1 and Article 6.2 above, UNICEF can termsinate the
Contract al any time by providing written notice 10 the Contractor in any case in which UNICEF's mandate
applicable to the pertormance of the Contract or UNICEF's funding applicable to the Contract is curtailed or
terminated, whether in whole or in pan. UNICEF can alse terminate the Contract on sixty (60) day's written
notice to the Contracter without having to provide any justification.

6.4 As soon as it receives a notice of termination from UNICEF, the Contractor will take inunediate sleps to
bring ke performance of any obfigations under the Contract to a close in a prompt and orderly maoner, and in
doing 50, reduce expenses to a minimum, and will not undentake any further or additional commitments as of
and following the date it receives the termination notice. In addition, the Contractor will take any other action
thal may be necessary, or that UNICEF may dircct in writing, in order to minimise losses or protect and
preserve any property, whether tangible or intangible, related 1o the Contract that is in the possession of the
Contractor and in which UNICEF has or may be reasonably expecied ta acquire an interest.

6.3 Ifthe Contract is terminated by either Pasty, the Contractor will immediately deliver to UNICEF any
finished work which has not been delivered and accepted prior to the receipt of 2 notice of termination, together
It UNICEF cbtains the

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

with any data, materials or work-in-process related specifically to the Contracl.

provide ils reasonable cooperation to UNICEF and such party in the orderly migration of Services and transfer
of any Contract-related data, materials and work-in-process. The Contractor will #i the same time retum fo
UNICEF all of UNICEF's Confidential Information and will transfer to UNICEF all intellectual and other

proprietary information in accordance with Arficle 5.

6.6  1f the Contract is lerminated by either Party no paymeni will be due from UNICEF to the Contractor
except for Services and Deliverables provided 10 UNICEF's satisfaction in accordance with the Contract, but
only if such Services and Deliverables were required or requested before the Contractor's receipt of the notice
of termination ¢r, in the case of termination by the Conlraclor, the effective date of such 1ermination. The

Contracter will have no claim for any fucther paymeni beyond payments in accordance with this Article 6.6, but

will remalin lisble to UNICEF for all loss ar damages which may be suffered by UNICEF by reasen of the

Conlractor’s default (including but not limited 10 cost of the purchase and delivery of replacement or substitute
Services or Deliverables).

6.7 The termination rights in this Article 6 are in addition 1o all other rights and remedies of UNICEF under
1he Contract.

Force Majeure

6.8 Ilone Party is rendered permanently unable, wholly, or in pari, by reason of force majeure to perform its
obligations under the Contract, the other Party may terminate the Contract on the same terms and conditions as
are provided for in Article 6.1 above, except that the period of notice will be seven (7) days instead of thiny
(30) days. "Force majeure” means any unforeseeable and irresistible events arising from cavses beyond the
contrel of the Parties, inciuding acts of nature, any act of war {whether declared or not), invasion, revelutien,
insurrection, terrorism or other acts of a similar nature or force. "Force majenre” does not include (a) any event
which is caused by the negligence or intentions! action of 2 Party; (b) any event which a difigent party could
reasonably have been expected 1o take into account and plan for at the time the Contract was entered into; (<)
the insufficiency of funds, inabifity 10 make any payment required under the Contract, or any econgmic
conditions, including but not limited to inflation, price escalations, or labour availability; or (d) any event

resulting from harsh conditions or Jogisticat challenges for Lhe Contractor (including civil unrest) associated
with localions at whick UNICEF is operating or is sbout to operate or is withdrawing trom, or any event
resulting from UNICEF's humanitatian, emergency, or similar response operations.

7. Ethical Standards

71 Without limiting the generality of Article 2 above, the Contracter will be responsible {or the professional
and technical conpetence of its Personnel including its employees and wili select, for work under the Contract,
refiable individuals whe will perform eftectively in the implementation of the Contract, respect the local laws
and customs, and conform 1o a high standard of moral and ethical conduct.

72 (a)
organisation has received from or on behalf of the Contractar, or wifi be offered by or on behalf of the

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

Contractor, any direc| or indirect benefit in connection with the Contract, including the award of the Contract 10
the Contractor. Such direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

(b)  The Contractor represents and wairants thal the following requirements with regard to former UNICEF

officials have been complied with and will be complied with:

(i} During the one (1) year period afler an official has separated fram UNICEF, the Conteactor may not make
a direct or indirect offer of employment 10 that former UNICEF official if that former UNICEF official was,
during the three years prior Lo separating from UNICEF, involved in any aspect of 4 UNICEF procurement
process in which the Conlractor has participated.

(iiy During the two (2) year pericd after an official has separaled from UNICEF, that former official may not,
directly or indirectly on behalf of the Contractor, communicate with UNICEF, or preseat to UNICEF, about any
matters that were within such former official's responsibilities while at UNICEF,

{c} The Conlractor further represeats 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 Conlractor), it
has disclosed 1o UNICEF any situation that may conslitute an actual or potential cenflict of interest or could
reasanably be perceived as a confiict of interest.

7.3 The Contractor further represents and swarvants (kat neither it nor any of ils Affiliates, or Personnel or
directors, i3 subject to any sanction or temparary suspension imposed by any United Nations System
organisalion or other internationa inter-governmental erpanisation. The Contractor will immediately disclose
to UNICEF if it or any of its Afliliates or Personnel or directors, becomes subject to any such sanction or
temporary suspension during the term of the Contract.

7.4 The Contractor will {(a) observe the highest standard of ethics; (b) use its best efforts to protect UNICEF
against fraud, in the performance of the Contract; and (c) comply with the applicable provisions of UNICEF's
Palicy Prohibiting and Combating Fraud and Corruption. In particular, the Contractor wiil oot engage, and
will ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt, fraudulent, coercive,
collusive or obstruclive conduct as such terms are defined in UNICEF's Policy Prohibiting and Combatting
Fraud and Corruption.

7.5 The Contractor will, during the term of the Contract, comply with (2) all laws, ordinances, rules and
regulalions bearing upon the performance of its obligations under the Contract and (b) the standards of conduct
required under the UN Supplier Code of Conduct (available at the United Nations Global Marketplace website -
WWW, LM, org).

7.6 The Contractor further represents and warrants that neither it nor any of its Affiffates is cngaged, directly
or indirectly, (a) in any practice inconsistent with the rights set out in the Convention on the Rights of the
Child, including Article 32, or the Internaticnal Labour Organisation's Convention Concerning the Prohibition
and Tmmediate Action for 1he Elimination of the Worst Forms of Child Labour, No. 182 {199%); ar (b} in the
tanufcture, sale, distribution, or use of anti-personnel mines or components utilised in the manufacture of

anti-personnel mines.

7.7 The Contractor represents and warrants that it has taken and will take alt appropriate measures to prevent
sexual exploitation or abuse of anyone by its Persennel including, its employees or any persons engaged by the
Contractor to perform any services under the Centract. For these purposes, sexual activity with any person less
than cighteen years of age, regardless of any laws relating to consent, will constitute the sexual exploitation and
abuse of such person. In addition, the Contractor represents and warrants that it has taken and wili take all
appropriate measures to prohibit its Personnel including its employees or other persons engaged by the
Contractor, from exchanging any moncy, goods, services, or other things of value, for sexual favours or
aclivities or from engaging in any sexual activitics that are exploilive or degrading to any person. This
provision constitutes an essential term of the Cantract and any breach of this representation and warranty witl
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entitie UNICEF to terminale the Contract-immediately upon notice te the Contractor, without any Hability for
termination charges or any other fiability of any kind.

7.8 The Contractor will inform UNICEF 4s soon as it becomes aware of any incident or report that is
inconsislent with the undertakings and confirmations provided in ihis Article 7.

79  The Contractor acknowledyes and agrees that each of the provisions in this Article 7 constituies an
essential term of the Contract.

{a) UNICEF wilt be eatitled, in its sole discretion and at iis sole choice, to suspend or terminaie the Contracl

and any other contract between UNICEF and the Contractor wilh immediate effect upon writlen notice to the
Contractor it {iy UNICEF becomes aware of any incident or report that s inconsistent with, or the Contractor
breaches any of, the undertakings and confirmations provided in this Article 7 or the equivalent provisions of

any cantract betwveen UNICEF and the Contractor or any of the Contractor's Affitiates, or (i) the Contractor or
any of its ARiliates, or Personnel or ditectors becomes subject to any sanclion or temporary suspension

described in Asticle 7.3 during the term of the Contract.

(b)  In the case of suspension, if the Contractor iakes appropriate action to address the relevant incideni or
breach to UNICEF's satisfaction within the period stipulated in the notice of suspension, UNICEF may lift the
suspension by wrilten notice to the Contractar and the Contract and ali other affected contracts wilf resume in
accordance with their terms. I, hewever, UNICEF is not satisfied that the matters are being adequately
addressed by the Contractor, UNICEF may at any linie, exercise its right to terminate the Contract and any
other contract between UNICEF and the Contractor.

(¢)  Any suspension or termination under this Article 7 will be without any liability for termination or other
charges or any other Hability of any kind.

8 TFull Cooperation with Audits And Investigations

81 From lime to time, UNICEF may conduct inspections, post-payment audits or invesligations refating 1o
any aspect of the Contract including but not Timited to the award of the Coniracl, the way in which the Contract
aperates or operated, and the Parties' pecformance of the Contract generally and including but not limited to the
Conlractor's compliance with the provisions of Article 7 above. The Conlractor will provide its full and tinely

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

making its Persormel and any relevant data and decumentation available for the purposes of such inspeclions,

post-payment audits or investigations, 4t reasonable times and on reasonable conditions, and granting UNICEF
and those undertaking such inspections, post-payment audits or investigations access to the Contraclor's
premises #1 reasonable times and on reasonable conditions in connection with making its Personnel and any

relevant data and docurnentation available. The Contractor will require its sub-contractors and its agents,
including, but not fimited to, the Conlractor's atornieys, accountants or other advisers, to pravide reasonable
cooperation with any inspections, post-payment audits or investigations carried out by UNICEF.

9, Privileges and Inimunities; Settlement of Disputes

9.1 Nothing in or related to the Contract wilt be deemed a waiver, express or implicd, deliberate or
inadvertent, of any of the privileges and immunities of the United Nalions, including UNICEF and its
subsidiary organs, under the Convention on the Privileges and Imnmnities of the United Nations, 1946, or
otherwise.

92 The terms of the Contract will be interpreted and applied without application of any system of national or
sub-national law,

93 The Parties will use their best efforts to settle amicably any dispute, controversy or claim arising cut of, or
relating to the Contract. Where the Parties wish to seek such an amicable scttlement througls cancifiation, the
conciliation wilt take place in accardance with the UNCITRAL Conciliation Rules then in force, or according
to such other procedure as may be agreed between the Parties. Any dispute, controversy o claim between the
Parlies arising out of the Contract which is not resolved within ninety {50) days afier one Party receives a
request fram the other Party for amicable seitiement can be refemed by either Party te arbitration. The
arbiteation wili take place in accordance witl: the UNCITRAL Arbitration Rules then in force. The venue of the
arbitration will be New York, NY, USA. The acbitral praceedings will be conducted in English. The decisions
of the arbitral tribunal witl be based on general principles of international commercial law. The arbitral tribunal
will hiave no authority to award puaitive damages. In addition, the arbitral Lribunat will have no authority to
award interest in excess of the United States Federal Reserve Bank of New Yerk's Secured Overnight Financing
Rate (SOFR) then prevailing and any such interest will be simple interest only. In light of the privilees and
immunities of UNICEF, references in the UNCITRAL Asbilration Reles to the place of arbitration shall
connote only the actual location for the arbitrat proceedings but shalf not mean the "seal” or “juridical seat™ ov
“uridical place” for such proceedings. The Parties wili be bound by any arbitration award rendered as a result

of such arbitration as the final adjudication of any such controversy, claim or dispute.
i0. Naotices

19,1 Any notice, request or consenl required or permitied to be given or made pursuant to the Contract will be
in writing, and addressed to the persons listed in the Centract for the defivery of notices, reguests or consents.
Notices, requests or consents will be delivered in person, by regislered mail, or by confirmed email
transmission. Notices, requests er consents will be deemed received upon delivery (if delivered in person),
upon signature of receipt (if delivered by registered mail) or twenty-four (24) hours after coufirnsation of
receipt is senl from the addressee's email address {if delivered by confirmed email transmission).

0.2
terms and conditions of the Contract and, in case of ary antbiguity, discrepancy or inconsistency, the terms and

Any nedice, documnent or receipt kssued in connection with the Contract musl be consisient with the
conditions of the Contract wil! prevail

163  Ali documients that comprise the Conlract, and all documents, notices and receipts issued or pravided
pursuant to or in connection with the Contract, will be deemed to include, and will be interpreted and applied
consistently with, the provisions of Article 9 {Privileges and Immunities, Settlement of Disputes).

LL.  Other Provisions

111 The Conlractor acknowledges UNICEF's commitiment to transparency as cutlined in UNICEF's
Information Disclasure Policy and confirms thal it consents to UNICEF's public disclosure of the terms of the
Contract should UNICEF so determiine and by whatever means UNICEF determines.

112 The failure of one Party t¢ object to or take affirmative action with respect to any conduct of the ather
Party which is in violation of the terms of the Contract will not constitute and will not be construed to be a
waiver ol the viclation or breach, or of any future viotation, breach or wrongful conduct.

I3 The Contractor wili be considered as having the legal status of an independent contracior as regards
UNICEF. Nothing contaired in the Contract will be construed as niaking the Parties principal and agent or joint

venturers.

1.4
other disposition of the Contract, or of any part of the Contract, or of any of the Contractor's rights or

The Contractor will not, without the poor wiitten consent of UNICEF, assign, transfer, pledge or make
obligations under 1he Contract,

tLs
UNICEF 1o exercise any other right or remedy available to UNICEF under the Contract, wift be deemed lo

Mo grant of tire to the Contraclor to cure a default under the Contract, nor any delay or failure by

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

11.6 ‘The Contractor will not seek or file any lien, attachment or other encumbrance against any monies due or
1o become due under the Contract, and will nol permit any other persen to do so. It will immediately remove or
abtain the removal of any lien, atiachment o other encumbrance that is secored against any monies gue or to

become due under the Contract,

1.7
goodwill that il has a contractual relationship with UNICEF or the Uniled Nations. Except as regards references

The Conlractor will not advestise or othenwise make public for purposes of commercial advantage or

to the name of UNICEF for the purpeses of annual reports or communicalion between (he Parties and between
{he Contractar and its Personne! and sub-contractors, the Contracter will not, in any manner whatsaever use the
name, emblem or official seal of UNECEF vy the United Nalions, or any abbreviation of the name of the United
Nations, i connection with ils business or otherwise without the prior written permission of UNICEF.

11,8 The Conlract may be transtated into languages other than English. The translated version of the Contract

is for conventence onty, and the English language version will govern in all circumstances.

e
contractual relaticnship of any kind with the Contractor will be vatid and enforceable against UNICEF uniess

No medification ar change in the Contract, and no waiver of any of its provisions, nor any additional
set out in a written amendment to the Contract signed by an authorised official of UNICEF.

11,10 The provisions of Articles 2.14. 3.8, 3.9, 4,5, 7. 8, 9, 11,1, 11.2 and 11.7 will survive provision of the
Services and delivery of the Deliverables and the expiry or earlier termination of the Contract.
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ANNEX B
NON-DISCLOSURE AGREEMENT

Contract: 9203027
Access to Dala - Confidentiality Obligations

In order to facifitate the provision of the services te the United Nations Children's Fund (#UNICEF") by your
arganization,  (#{Contractor]” or #you™), under the contract identified in the Annex to this letter (the
#Contract”), you have requested to have access to and to use certain non-public, proprietary data specitied in
the Annex (collectively, #Government Data”) belonging to the government identified in the Annex (the #Host

Government™),

This letter is to confirm that UNICEF is willing to accepl your request and facilitate your access to, and
permission to use, the Government Data on the conditions set out below in this letter, Al capitalized terms
used but not defined in this letter have the meaning assigned to them in the Annex to this leiter or in the
Contracl. The terms contained in this letter are in addition to, and not in replacement of, the terms of the
Contract. This letter and the Contract will be construed and interpreted as compleinentary of one another.

1 Government Ownership. You accept and acknowledge that the Government Data is woprictary 1o
the Host Gevernment and that you will sat claim any ownership er any other rightsin the Government Data.

2. Confidential Infarmation. For the purposes of the Contract, the Government Data is deemed (o be
UNICEF’s Confidential Information {as defined in the Contract) and all of the provisions of Article 5 of the
UNICEF General Terms and Conditions of Coutract (Services) in the Contract apply to your access and use of
the Government Data. You will take the Additional Securily Measures described in the Annex to this leller,

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. UNTCEF will make this Government Data available 10 you through the Access
Modality described in the Anmex to this letter. To the extent that such access is pravided through access
credentials (such as password protected means), you agree to treat all such access credentials as Confidential
Infornation and to take all reasonable precautions Lo prevent unauthorized or accidental disclosure of such
access credentials. You will not share such access credentials with any persen exeept your Authorized Users

4. Permitted Purpese Only. You will only use the Government Data for the Permiitted Purpose
specified in the Annex to this letter and no other purpose. You wili not use the Government Data, and you will
ensure tlat your Authorized Users do net use ihe Government Dala, for any other purposes, inchuding (but not
limited to) developing analyses, publications, product or service offerings to third parties, without the express
prior wrilten consent of the Government and UNICEF.

5 Authorized Users. Access to the Government Data under this letter is limited to cnly your
Personned that are fisted as an Authorized User in the Annex. You will be responsible for the compliance by
your Authorized Users with the conditions on access set out in this leter. If you wish to amead the list of
Authorized Users, you must abtain UNICEF"s prior written consent before doing so and UNICEF will update
the Annex to this lelter and share the updated Anaex with you for confirmation,

6 Mo Sub-license. The permission wranted under this letter is limited to yaur arganization only and
does not extend to your Sub-Contractors or Affiliates. You may not assign or sub-license the permission
granted to you under this letter. if you wish to share any Govemnment Data with any Sub-Contraclor or
Affifiates, you need to obtain the prior written approval and clearance from 1NICEF. Only those of yeur
Sub-Centractors or Affiliates that sign  sepacate non-disclosure agreement with UNICEF can receive access to
1he Gevernment Data.

T Compelled Disclosure. In accordance with Article 5.3 of the UNICEF Generat Terms and
Conditions of Cantract (Services), if you receive a request for disclosure of Government Data under any
judicial or law enforcement process, before you make the requested disclosure, you will give UNMICEF
sufficient notice of the request in order to allow UNICEY 1o have a reasonable Qpportunity 1o take protective
measures or take such other action as may be appropriate and will notify the relevant authority of this.

8. Data Protection Standards. Tn accordance with Articke 5.6 of the UNICEF General Terms and
Conditions of Contract (Services), you confirm that you have a data protection policy in place that meets afl
applicable data protection standards and legai requirements and that you will apply such policy in the siorage,
use, processing, retention and destruction of (he Government Data,

4. Segregation of Data. In accordance with Asticle 5.7 of the UNICEF General Terms and Conditions
of Contract (Services), you will use reasonable efforts 1o ensure the logical segregation of the Goverament Data

from other information to the fullest extent possible. You will also use safeguards and controls (such as
administrative, technical, physical, procedural and security infrastructures, facilities, tools, technologies,
practices and other protective measures) that are necessary and sufficient to meet your conlfideniiality

obligations as they apply to the Government Dala.

10 Securily tucident. [n accordance with Article 5.9 ofthe UNICEF General Terms and Conditions of
Contract (Services), you will immediately notify UNICEF if there is any actual, suspecled or threatened
unauthorized or wccidental disclosure of the Government Data or oflier Security Incident affecting the

Government Data and you will implenient any all necessasy damage mitigation and remedial actions.

11, Access Period, Termination. The access and permission given to you under this letter is limited to
the Access Perfod. UNICEF may, but is not obliged 1o, agree to extend the Access Period upon your request, 1f
you or any of your Authorized Users breaches any of the conditions sct out int this letier, YNICEF may
terminate your access Lo the Government Data and withdraw its permission for you to use the Government Data
with immediate effect. UNICEF may also terminate the Contract in accordance with Aricle 6.2(b) of the
UNICEF General Terms and Conditinns of Contract (Services).

2 Retumn / Destruction of Data. When the Access Period ends, unless otherwise agreed with UNICEF
and the Host Government, you will return to UNICEF all the Gevernment Data, or, at UNICEF's option,
destroy alt copies of the Government Data held by any Authorized Users and confirm such destruction ta
UNICEF in writing,

13. Survival of Gbligations. Your obligations under this letter will survive the expiry of the Access

Period or termination of the access and permission granted under this leiler,

Nothing in or related to this letter will be treated as a waiver of the privileges and immunities of the United

Nations and irs subsidiary argans, including UNICEF,

Please conlirm your agreement with the conditions set out in this letter, on behalf of your organization, by
signing, dating, and returning to us the enclosed copy of this letler. As soon as we receive the copy of this letrer
countersigned by you, we will facilitate the access to the Government Dala deseribed in this fetter and your
Access Period wil begin,

We look fonward to working witk: you for the Rulfillment of the Contract.

Y ours sincerely,

1
[Name]
| Thile]

CONFIRMED AND AGREED ON BEHALF OF

Date:

Name:
Title:
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