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REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2026-9203924 11 May 2026

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for
PROVISION OF TRANSPORT SERVICES

Interested vendors should send theirs to offers to rwasupply@unicef.org by 11th June 2026

XXX FAX/LETTER NOT SPECIFIED IN 'PREPARE ITB (ZMRQ)" XXXXXXXX
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

| : =
it pate: 14 [ 05" | 102g
Grace Ingabire
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : gingabire@unicef.org

Approved By: /
7 ") o Date: Iy "y ol
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 shall contain UNICEF General Terms and Conditions for
institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in this
RFPS.

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

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2026-8203924 set out in
the attached document, hereby offers to execute the services specified in this document.

Currency of Proposai:

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 jJudgment 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 o
terrorist activities

0 Oo o O o
Oy 00 g |g|g

f. sexual exploitation and abuse,

g. child labour, forced labour, human trafficking;

[
[

[
[

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

1 #Management” means any person having powers of representation, decision-making or conirol over the Organization. This may include, for example, executive management and all other persons

holding downstream managerial aulhorily, anyone on the heard of directars, 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 Cl
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 coutt, 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). ]
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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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Item  Service Description Quantity Unit Unit Price Price

10 PROVISION OF TRANSPORT SERVICES
PROVISION OF TRANSPORT SERVICES

Section 1 - Instructions to Offerors

A. Introduction

1.General

The United Nations wishes to solicit Proposals from Registered Transport Companies capable of providing
Transport Services, including town service (Kigali, City) and field travel services within Rwanda and other related
services to United Nations Organizations in Kigali, Rwanda. The selected bidder (s) will provide transport hire
services ta UNICEF, UNDP, UNFPA, FAO, WFP, WHO, OHCHR, OCHA, ILO, UNCTAD, UN-HABITAT, IFAD,
UNIDO, ITC, UNESCO, UN WOMEN, UNHCR, ECA, ITU, UNCDF, UNEP, UNAIDS and any other UN Agency
Operating in Rwanda. These organizations will be hereinafter referred to as #the UN organizations”, and
individually as ffeach UN organization” or their own acronyms.

The Terms of Reference (TOR) describe the responsibilities to be undertaken by the successful contractor or
contractors. The successful contractor (s) will sign Long Term Agreement (LTA) with UNICEF on behalf of other UN
Organizations, but UN Organizations will manage payments and all services individually.

The contractor will perform the core activity of providing transport-related services to United Nations staff and its
partners. The long-term agreement (LTA) will be for A two-year period (2026-2028), with the eligible firm (s)
dealing in transport services with the possibility of extension by one year,

2.Cost of proposal
The Offeror shall bear all costs associated with the preparation and submission of the Proposal, UNICEF will in no
case be responsible or liable for those costs, regardless of the conduct or autcome of the solicitation.

B Solicitation Documents

3.Contents of solicitation documents

Proposals must offer services for the total requirement. Proposals offering only part of the requirement will be
rejected. The Offeror is expected to examine all corresponding instructions, forms, terms and specifications
contained in the Solicitation Documents. Failure to comply with these documents will be at the Offeror’s risk and
may affect the evaluation of the Proposal.

Clarification of solicitation documents

A prospective Offeror requiring any clarification of the Solicitation Documents may notify UNICEF in writing by
e-mail as indicated and permitted in the RFP. UNICEF will respond in writing to any request for clarification of the
Solicitation Decuments that it receives earlier than two weeks prior to the deadline for the submission of Proposals.
Written copies of UNICEF’s response (including an explanation of the query but without identifying the source of
inguiry} will be sent to all prospective Offerors that have received the Solicitation Dacuments.

Amendments of solicitation documents

At any time prior to the deadline for submission of Proposals, UNICEF may, for any reason, whether at its own
initiative or in response to a clarification requested by a prospective Offeror, modify the Solicitation Documents by

amendment.
All prospective Offerors that have received the Solicitation Documents will be natified in writing of all amendments
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ltem Service Desciiption Quantity Unit Unit Price Price

to the Solicitation Documents.
To afford prospective Offerors reasonable time in which to take the amendments into account in preparing their
offers, UNICEF may, at its discretion, extend the deadline for the submission of Proposals.

C. Preparation of Proposals
lLanguage of the proposal

The Proposals prepared by the Offeror and all correspondence and documents relating to the Proposal exchanged
by the Offeror and UN shall be written in the English language. Any printed literature furnished by the Offeror may
be written in another language so long as accompanied by an English transiation of its pertinent passages in which
case, for purposes of interpretation of the Proposal, the English translation shall govern.

Documents comprising the proposal
The Proposal shall comprise the following compaonents:

Technical Proposal: (clearly marked technical proposal to be submitted in a separate email together with the
administrative documents required)

Propesal submission form,

Administrative and technical part of the Proposal, including documentation to demonstrate that the Offeror meets all
requirements.

Financial Proposal: (clearly marked financial Proposal to be submitted in a separate email}

Price scheduled in accordance with clauses 10 and 11.
Administrative reguirements

The Offeror shall provide the following administrative documents
Company profile detailing:

o Company Address and contacts.

o Experience (At least § years) in the business area concerned

- Trade / Business license in the field of Transport services, provided by Registrar's Office

- Tax / VAT Registration certificate

- Valid Tax Clearance Certificate.

- Evidence of financial capabilities including the Prefits and Loss Accounts and the Balance Sheet of the last two
years.

- Must be registered in RURA (Attach copy of RURA certificate)

Note: Only companies that administratively qualify (provide compliant administrative documents) will proceed to the
technical evaluation

Technical Proposal

The Offeror shall structure technical part of its Proposal as follows:

{a) Company Experience / Company Profile:

Bidders MUST submit a detailed company profile demonstrating relevant expertise / experience (At least 5 years) in
the business area concerned,
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{b) References;

List of at least three references from current customers procuring similar services (provide also copies of their
agreements with sales volumes). The references must indicate the company name, telephone and e-mait address,
contact people and their contacts.

(c) Capacity of the Supplier:
- Provide a list of their fleet listing ownership (Number of trucks, van, Jeep and Buses and their insurance policies
etcH#) with evidence of yellow cards indicating company ownership

- Provide a list of leased/ hired vehicles (Number of trucks, van, Jeep and Buses and their insurance policies etc#)
with evidence of yellow cards and contract indicating partnership with the vehicle owners

- Indicate age of the fleet- preferred 10 years and below.
-Indicate fleet management and tracking system being used by the company

-List of reliable and credible service providers the company works with, such as garage, petrol station etc. share
contracts as evidence.

(d)Experience of personnel:

- Bidders MUST provide CVs indicating the education and experience of their Managing Director and CV of
Operations Manager (should have at least 5 years of experience in work) able to speak English or French

(e) Knowledge of the assignment;
- Provide an approach and methodology of your service
- Share your backup strategy in case vehicle breakdown/staff indiscipline etc,

(fy Required Vehicle standards

-Model/Year of Manufactured should not be more than 10 yrs

‘Power Steering, Antilock Braking system, Air-conditioned, Driver Airbag Bag, Passenger Airbag.

- Mechanically sound and road worthy vehicles to be equipped with air conditioning, air bags, ABS, power windows
and lock, seatbelts for all passengers of the vehicle, including rear seats. Seats should be in good usable condition.
-The vehicles should have valid periodic vehicle inspection as Rwandan standards

‘Vehicles should be equipped with Fire extinguishers, Reflector, spare wheel and tyre with wheel changing tools
and basic tools to assist in any minor breakdown, and Tow chains etc.

-Drivers must have at [east 5 years’ experience of driving LTV's motor cars/jeep, must hold valid driving license
-Drivers must be fully conversant with local laws, traffic rules and road conditions of the area duty.

-The vehicle shall be Oduor free,

-‘Vehicle seats should be in good condition without tears.

Financial Proposal and price validity

The Offeror shall indicate in the Price Schedule, which is contained in these Salicitation Documents {Section 4), the
prices of services it offers to supply under the contract.
The price offered/ final contract price remains valid till the end of the contract period

Praposat currencies

All prices shall be quoted in Rwanda Francs only.
Pericd of validity of proposals
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Proposals shall remain valid for 120 days after the date of Proposal submission prescribed by UN, pursuant to the
deadline clause.

A Proposal valid for a shorter period may be rejected by UN on the grounds that it is non-respansive.

In exceptional circumstances, UN may solicit the Offeror’s consent to an extension of the period of validity. The
request and the responses thereto shall be made in writing. An Offeror granting the request will not be required nor
permitted to modify its Proposal,

Format and signing of praposals

The Offeror shall prepare two (2) copies of the Proposal, clearly marking each #Original Proposal” and #Copy of
Proposal” as appropriate. In the event of any discrepancy between them, the original shall govern.

The twao copies of the Proposal shall be typed or written in indelible ink and shall be signed by the Offeror or a
person or persons duly authorized to bind the Offeror to the contract. The latter authorization shall be indicated by
written power-of-attorney accompanying the Proposail.

A Proposal shall contain no interlineations, erasures, or overwriting except, as necessary to correct errors made by
the Offeror, in which case such corrections shall be initialed by the person or persons signing the Proposal.

Payment

UN Agencies shall individually effect payments to the Contractor after acceptance by them df the invoices
submitted by the contractor, upon achievement of the corresponding milestones in accordance with the payment
terms in the cantract.

Payments shali be made by bank transfer directly to the bank account of the Contractor. UN agencies shall only
make payment transfers into accounts in the Contractor's (company) name and not of individuals (even owners of
the Company). ’

D. Submission of Proposals

Deadline for submission of proposals
Proposals must be received by UN at the email address no later than 11th June 2026.

Late Proposals

Any Proposal received by UNICEF after the deadline for submission of proposais, will be rejected.
Modification and withdrawal of Proposals

The Offeror may withdraw its Proposal after the Proposal's submission, provided that written notice of the
withdrawal is received by UN prior to the deadline prescribed for submission of Proposals. The withraw notice
should be sent to rwasupply@unicef.org.

No Proposal may be modified subsequent to the deadline for submission of proposals

No Proposal may be withdrawn in the Interval between the deadline for submission of proposals and the expiration
of the period of proposal validity specified by the Offeror on the Proposal Submission Form.

E. Evaluation of Proposals
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Evaluation and comparison of proposals

A two-stage procedure is utilized in evaluating the proposals, with evaluation of the technical proposal being
completed prior to any price proposal being opened and compared.

The price proposal of the Proposals will be opened only for submissions that passed the minimum technical score
of 70% of the obtainable score of 100 points in the evaluation of the technical proposals.

The technical proposal is evaluated based on its responsiveness to the Term of Reference (TOR).
In the Second Stage, the price proposal of all offerors, who have attained minimum 70% score in the technical
evaluation will be opened and compared. Price Proposals of offerars who have not passed the technical evaluation

will not be opened.

The technical and price scores of offerors will be combined using a weighting of 60% technical and 40% financial
offer. The contract will be awarded to the offeror achieving the highest combined technical/price scare.

Technical Evaluation Criteria
The obtainable number of points specified for each evaluation criterion indicates the relative significance or weight

of the item in the overall evaluation process. The Technical Proposal Evaluation criteria is as stipulated in table 1 in
the attached RFP

F. Award of Contract

Award criteria, award of contract

UN reserves the right to accept or reject any Proposai, and to annul the solicitation process and reject all Proposals
at any time prior to award of contract, without thereby incurring any fiability to the affected Offeror or any obtigation
to inform the affected Offeror or Offerors of the grounds for the Purchaser’s action Prior to expiration of the period
of proposal validity, UN will award the contract to the qualified Offeror(s) whose Proposal after being evaluated is
the most responsive to the needs of the organization and activity concerned.

LIN 's right to vary requirements at time of award

UN reserves the right at the time of award of contract to vary the quantity of services and goods specified in the
RFP without any change in price or other terms and conditions.

Signing of the contract

The result of this solicitation will be a long-term Agreement (LTA) that will be signed with a minimum of two
suppliers, independent to each other,

Within 7 days of receipt of the LTA the successful Offeror shall sign and date the LTA and return it to UNICEF.

Failure of the successful Offeror ta comply will be sufficient grounds for the annulment of the award. in which event
UN may make the award to the next lowest evaluated Offeror or call for new Proposals.

Section 3 # Terms of Reference
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Request For PROPOSAL (RFP) for United Nations Common Services in Rwanda
TRANSPORT SERVICE

United Nations Internationat Children’s emergency Fund (UNICEF), on behalf of all United Nations Agencies in
Rwanda, invites interested companies to apply on the following:
#Providing Transport services (goods and persons) for United Nations Agencies in Rwanda’

Background:

The United Nations wishes to solicit Proposals from Registered Transport Companies capable of providing
Transport Services, including town service {Kigali City) and field travel services within Rwanda and other related
services to United Nations Organizations in Kigali, Rwanda.

The selected bidder (s) will provide transport hire services to UNICEF, UNDP, UNFPA, FAO, WFP, WHO, OHCHR,
OCHA, ILO, UNCTAD, UN-HABITAT, IFAD, UNIDO, ITC, UNESCO, UN WOMEN, UNHCR, ECA, ITU, UNCDF,
UNEP, UNAIDS and any other UN Agency Operating in Rwanda.

These organizations will be hereinafter referred to as #the UN organizations”, and individually as #each UN
arganization” or their own acronyms.

The Terms of Reference (TOR) describe the responsibilities to be undertaken by the successful contractor or
contractors.

The successful contractor (s) will sign Long Term Agreement (LTA) with UNICEF on behalf of other UN
Organizations, but UN Organizations will manage payments and all services individually.

The contractor will perform the core activity of providing transport-related services to United Nations staff and its
paitners. The long-term agreement (LTA) will be for two-year period (2026-2028), with a vendor (s) dealing in
transport services with the possibility of extension by one year.

PRICE SCHEDULE

- The Contractor is asked to prepare the Price Schedule and to send it in a separate email as instructed in the RFP.
- All prices/rates quoted must be exclusive of all taxes, since the UN is exempt from taxes.

- The Price Schadule must provide a detailed cost breakdown. Provide separate figures for each functional
grouping or category.

- The formats shown below should be used in preparing the price schedule and the personnel that the contractor
can provide. The format includes specific expenditures, which may ar may not be required or applicable but are
indicated to serve as examples. All prices must be in Rwanda Francs

- Quoted price/contract price will remain valid until end of the contract duration

The contractor shali provide the following transport services, kindly indicate your price quotation in the categories
shared in the attached RFP.

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

Submission details

Qualified institutions are invited to submit their proposais to rwasupply@unicef.org by 11th June 2026 by 5:00pm.
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Queries should be submitted to gingabire@unicef.org and will be accepted until 8th June 2026,

NB: Please note that you are encouraged to quote for both Lots, however you are free to quote for one LOT given
your area of expertise.

In addition to your financial proposal, you shoutd provide the following documentation:
Administrative requirements:

-Company profile detailing:

oCompany Address and contacts;

oExperience (At least 5 years) in the transport business area

-Trade / Business license in the field of Transport services, provided by Registrar's Office

-Tax / VAT Registration certificate

-Valid Tax Clearance Certificate;

-Evidence of financial capabilities indicated by the audited financial statements by an IPA approved firm, for fast two
years,

-Must be registered in RURA (Attach copy of RURA certificate)

Note: Only companies that administratively qualify (provide compliant administrative documents) will proceed to the
technical evaluation

Technical Requirements

The following criteria will be used in evaluating the proposal:

TECHNICAL PROPOSAL CRITERIA Score weight, %  Points obtainable -
1.Company Experience / Company Profile:

-Bidders MUST submit a detailed company profile demonstrating relevant expertise on Experience (At least 5
years) in the concerned business area 5% 5

2.References:

-List of at least three references of current customers procuring simitar services {provide also copies of their
agreements with sales volumes). The references must indicate the company name, telephone and e-mail address,
contact persons and their contacts.5% 5

3.Capacity of the Suppiier:
-Provide a list of their fleet listing ownership or hired (Number of trucks, van, Jeep and Buses and their insurance
policies etc#) with evidence of yellow cards indicating company ownership- 20% 20

4.Capacity of the Supplier: -

-Bidders MUST provide CVs indicating the education and experience of their Managing Director and CV of
Operations Manager {(should have atleast 5 years of experience in the area of work) able to speak English or
French-10% 10

5.Knowledge of the assignment:

-Provide an approach and methodology of your service 20% 20

MAXIMUM POINTS 60

Technical Evaluation Pass Score (45 points out of 80 points)
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FINANCIAL PROPOSAL -40% 40
TOTAL MAXIMUM SCORE~100% 100

- A visit of UN procurement working group will be made before the award of the contract.

-Please provide/indicate any other information dimmed necessary for purpose of this RFP.

-Bidders MUST provide documentation to demonstrate compliance with the above-mentioned criteria.
Note: Any financial infermation contained in the Technical Offer will invalidate the proposal.

Selection:

Lowest offer of the technically compliant bidders

Contract award:

Contract may be awarded to more than one bidder.
Appendix A # Participating Agencies

1.Foad and Agriculture Organization of the United Nations (FAQ)
2.International Labour Organistion {ILO)

3.International Organization for Migration (JOM)

4.United Nations Environment Programme (UNEP)

5.United Nations Resident Coordinator (UN RC)

6.United Nations Development Programme (UNDP )

7.United Nations Human Settlement Programme (UN Habitat)
8.Unted Nations Capital Development Fund (UNCDF)

9.United Nations Industrial Development Organization (UNIDO)
10.United Nations Entity for Gender Equality and the Empowerment of Women (UN WOMEN)
11.International Trade Center (ITC)

12.United Nations Department of Safety and Security (UNDSS)
13.UN Clinic

14.United Nations Fund for Population Activities (UNFPA)
15.United Nations High Commission for Refugees (UNHCR)
186.United Nations Children Fund {UNICEF}

17.United Nations Office for project services (UNOPS)

18.United Nations Educational Scientific and Culture(UNESCQ)
19.World Food Programme (WFP)

20.World Health Organization (WHO)

21.United Nations Centre for Human Settlements UN-HABITAT
22 Jaint United Nations Programme on HIVIAIDS {UNAIDS)
23.International Residual Mechanism for Criminal Tribunals (IRMCT)

24 International Fund for Agriculture Development (IFAD)
Section 4 # Price Schedule
{Becomes Annex lil of LTA when signed)
1,The Contractor is asked {o prepare the Price Schedule and to send it in a separate inner envelope as instructed in
the RFP.

2 All prices/rates quoted must be exclusive of all taxes, since the UN is exempt from taxes.

3.The Price Schedule must provide a detailed cost breakdown. Provide separate figures for each functional
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grouping or category.

4.The formats shown below should be used in preparing the price schedule that the contractor can provide. The
format includes specific expenditures, which may or may not be required or applicable but are indicated to serve as
examples. All prices have to be in United States Dollars.

5.For the entire service portfolio offered, vendors will provide a flat rate and standard pricing. Vendor's proposal
should provide the best service available at the lowest possible costs.

PROVISION OF TRANSPORT SERVICES 1 PU
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SPECIAL NOTES
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified earlier
in this solicitation document. Detailed submission guidance at
paragraphs [.7, 1.8 andfor 1.9 should then be followed
accordingly.

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

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

.4 Proposers should note that Proposals received in the
foltowing 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),
aying particular attention to its schedules/Terms of
ﬁeference/Statemem of Work and its evaluation criteria, It is
important to note that UNICEF actively welcomes innovative
progosa[s 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
scheziél)ies/”?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,

[.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:

* Outer sealed envelope:

Naine of company

{RFP(S NOé’J

NAME OF UNIT & UNICEF OFFICE ADDRESS]

* Inner sealed envelope - Technical Proposal (1 original and 2
copies): Name of company, RFP(S} 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 anf/ discrefJancy between an original and a
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 TFaxed 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.I above concerning applicability of this
paragraph,

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

1.9.3 All Proposals submitted by e-mail must be submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate attachments and clearly indicated as
such in the file name %e.g. Company ABC Technical Proposal,
Company ABC Price Pro osalg. Email links (e.g. to documents
to be downloaded from cloud based foldess) are not acceptable
unless atherwise 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 wilt accelpt no responsibility for the premature
opening of a Proposal which is not properly addressed or
identifred.

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

3. UNGM REGISTRATION

3.1 UNICEF js part of the United WNations Global
Marketpface(UNGMf Accordingly, all  proposers are
encouraged to become a UNICEF véndor 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.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT {Servieasy
Definilions and UNICEF Supply Website
1.1 In these General Terms and Conditions (Services), the following terms have the fallowing meaning:

"Afiiliates” means, with respect te the Contractor, any of its cerporate affiliates or associates, including paremt
entities, subsidiaries, and ather entities in which it owns 2 substantial interest

"Confidential Informatien” means iformation or data that is designated as confidential at the time of exchange
belween the Parties er promptly identified as confidential in writiig when furnished in intangible form or
disclosed orally, and information, the contidantial or praprictary nature of which, is or should be reasonably
apparent from the inherent nature, quality or characteristics of sucl infarmation,

"Contract” means the services contract that incorparates these General Terms and Conditions of Contract
(Services), 1t includes contracts for services issued by UNICEF, whether or not they are issued under a

long-term arrangement o similar contract.
“Canteastor” means the contrastor named in the Contract

"Deliverables” maans the work product and ather output of the Services required (o be delivered by Contractor
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 routing, instruction or design, ar other
malicious, illick or similar unrequested code that may have the consequence (whether by design or
unintentionally) of disrupting, disabling, harming, circumwenting seeurity conuols or othenvise impeding in
any manner the nonnal operation or performance of {i) any software or service or (1) any UNICEF information
system or netwaork,

"End User" means. in the event that the Services or Deliverables fivolve the use of any inforniation systems,
any and afl \NICEF ensplayees, consultants and other personnel and any ather extensal users collaborating witly
UNICEF, in each case, authorized by UNICEF 1o access and use the Services and/or Defiveralles,

"Tee" is defined in ArticTe 3.1,

"Host Goveriment” means a Gowemmenl with which UNECEF has a pragramme of development caoperation,
and includes & Government of a country in which UNICEF provides hurianitarian assistance.

Contractor's "Key Personnef® are: (i) Personnel identified in the proposal as key individuals {as a nunimum,

pariners, managers, senior auditors) 10 be assigned for participation in ite performance of the Conteact; {ii)
Personnel whose resumes were submitted with the proposal; and ¢ii) individuals wha are designated as key
personnel by agresuient 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 "Persannel” means the Contractor’s officials. employees, agents, individual sub-contractors and
other represettatives.

"Security Incident” means, with respect to any information systeny, service or network used in the detivery of
the Services or Deliverables, one or more events that {a) indicates that the seeurity of such information systeny,
service, or netwark may have been breached or comprotsed and (L} that such breach or compromise could

wvery likely compromise the security of UNICEFs Confidential Inforimation or weaken or impair UNICEFs
|

aperations, Securily Incident includes any actual, threatenad or by suspected rized aoesss to,
disclosure of, use of ar acquisition of UNICEF Data that compromises the security, confidentiality, or integnty

of the UNICEF Datn, or the ability of UNICEF or End Users to access the UNICEF Data.
"Services” means the services specified in the relevant section of the Contract,

"UNICEF Dala" means any and all information or data in dipitat form or processed or held in digital form that
(2) are provided to the Conlractor by, or on behalf of, NICEF and/or End Users under the Contract or through
UNICEFs andfar End Users' use of the Services or in connection with the Services, or (b} are collected by the
Contractor in the perfarmance of the Contract.
Imneans avaifable  at

"UNICEF  Supply  Website" UNICEFs access

lttp:funvveunicef orgsupplyfindex_procurement_policies htnil, as may be updated from time to sime.

public webpage

1.2 These reneral Tetms and Conditions of Contract, UNICEF's Policy Proliibiting and Combatting Fraud

and Corgption, UNICEF's Policy on Safepuarding (as updated from time (o time), the UN Suppher Cadae of
Conduct and UNICEF's Information Disclosure Policy referred 1o in the Contract, as well as other policies
applicabla to the Contractor, are publicly available on the UMICEF Supply Website. The Coniractor represents
that it has reviewed ali such policies as of the effective dale of the Contract.

2 Provision of Services and Deliverables, Contractor's Persanncl; Sub-Contractars
Provision of Services and Defiverablos

21 The Contraclor will provide fhe Services and deliver the Deliverables in accordance with the scope of
work sel oul in the Contract, including, but not limited 10, (he time for delivery of the Services and
Deliverables, and to UNICEF's satisfaction. Except as exprassly provided in the Contract, the Contractor will
be respansible at its sole cost far provicing aff the necessary personnel, equipment, naterial and supplies and

for miaking all arrangenients necessary for the performance and completion of the Services and delivery of the
Dreliverables under the Contract,

2.2 The Contractor acknowledges that, ather than as sxpressly set ont in the Contract, UNICEF will have no
obligation to provide any assistance to the Cowractor and UNICEF makes no representations as to the
availability of any facitities, equipment, materials, systems or licenses which nay be helpful or useful for the
fulfilment by the Contractor of its abligations under the Contracl. It UNICER provides access ta and use of
UNICEF premises, facililies or systems (whether on site of remotely) 10 the Contractor for the pwposes of the
Contract, the Contractor will ensure that its Personnal or sub-contractors will, at all times (a} use such access
axclusively for the specific purpose for which the access has been granted and (b} comply with UNICEFs
secuity and other regulations and instructions far such access and use, incfudizig, but rot limited to, UNICEFs
information secwrity policies. The Contractor will ensure that only thoss of its Personne! that have been
authonzed by the Contracter, and approved by UNICEF, have access to UNICEFSs premises, Facilities or

Systems,

23 The Contractor will use is best efforts to acconumodate reasonable requests for changes {if any) to the
scape of work of the Services or time for provision of the Senvices or delivery of the Deliverables. If UNICEF
requests any material change to the scope of work ar time for delivery, UNICET and the Contractor will
negoliate any necessary changes to the Contract, including as 10 the Fee and the tine schedule wder the
Comtract. Any such sgreed changes will become effective ouly when they arc set out in 2 written amendment 1o
the Coniract signed by both UNICEF and the Cantractor. Should the Parties fafl (o agres on any such changes
within thirty (30) days, UNICEF will have the option 10 terminate the Contract without penalty notwithstanding
any other provision of the Contract.

24 The Conteactor will neither seek nor accept instructions front any entity other than UNICEF (o enlitics
authorized by UNICEF o give instructions to the Contractor) in comnection with the provision of the Services
or develapment and delivery of the Deliverables.

2.5 Titls to any equipmenl and supplies which may be provided to the Cantractor by UNICEF, will remain
with UNICEF. Such equipment and supplies wilt be returned to UNICEF a the conclusion of the Contract or
when no fonger nezded by the Contzactor in the same condition as when they were provided o the Contractor,
subject to normal wear and tear. The Contractor will pay UNICEF the value of any loss of, damags to, or
degradation of, the equipment and supplies heyond normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 Ifthe Contractor deterniines it will be unable to pravids the Serviees or deliver the Deliverables by the
daie stipulated i the Contract, the Contractor will {i) immedintely consult with UNICEF 1o determine the most
expeditious means for defivery of the Services andfar Deliverables; and {ii) take necessary action to expedite
delivery of the Servizes andfor Deliverables, at the Cantractor's cast (unkss the delay is dus to farce Tajenre as
defined in Article 6.8 below), il reasonably so requested by UNICEF.

2.7 The Comractor acknowledpes that UNICEF may monitor the Cantractor's performance under the Contract
and may at any time evaluate the quatity of the Services provided and the Deliverables to determine whether ar
not the Services and Deliverables conform ta the Cantract, The Contractor agress to provide its fult cooperation
wilh such performance monitarmg and evaluation, at na addiional cost or expense 10 UNICEF, and will
provide relevant informalion as reasanably r ed by UNICEF, including, bul not limited to, the date of
receipt of the Contract, detailed status updates, costs to be charged and payments made Ly UNICEF or panding

Neither the evaluation of the Services and Delivarables, nor failare to widenake any sach evaluation, wall
relieve the Contractor of any of its warranty or other obligations under the Contract

2.8 If the Services or Deliverables pravided by the Contractar da not conform to the requirements of the
Contract or are delivered tots or incomplete, without prejudics to any of its other riglts and remedies, UNICEF
can, al its option:
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{a) by written notice, require the Contractor, ab the Contractet's expense, lo remedy its performance, including
any deficizncies in the Delivarables, to UNICEFs satisfaction within thirry (30) days afier receipt of UNICEF's
notice (or within such shorter period as UNICEF may determine, in ils sole discretion, is necessary as specified
in the notice);

(k) require the Contractor te refimd all payments G any) made by UNICEF in respect of such
non-confosming or incomplete performance:

()  precure ait or part of the Services and/or Deliverables from other sources, and require the Contraclor lo
pay UNICEF for any additional cost beyond the batance af the Pes for such Services and Deliverables;

(d)  give waitten notice 1o terminate the Contract for breach, in accordanice with Adticle 6.7 Delow, if the
Contractor fails to remedy the breach within the cure period specified in Article 6.1 or if the breach is not
capable of remedy;

{¢) require the Contractor ta pay liquidated damages as set aut in the Contract

20 Fuither to Article 11.5 belaw, the Contractor expressiy acknowledges that i UNICEF takes delivery of
Services or Deliverables that have been delivered late or otherwise not in fall compliance with the requiremenls
of the Contract, this does nol constitule a waiver of UNICETs rights in tespect of such lata or non-compliant
parformance.

Contractor's Personnel and Sub-Conteactors

210 ‘The following provisions spply with regard to the Contractor's Personnel:

(a) The provisions of Anticle 7 {Etiical $1andards) will apply ta the Contractor's Personnel as exprassly slated
in Article 7.

of the Personnel #

(b)  The Coniracior wili be 1 and technical ¢
assigns to perform work under the Contract and will select professionally qualified, reliable and competent

ible for the profe:

individuals who will be albie to effectively perform the abligations under the Contract and wha, whife doing so,
will respect the Jocal laws and customs and contori to a high standard of moral and ethical conduct.

{e) The qualifications of any Personnel whom the Contractor may assign o may propose ta assign to perform
any obligations under the Contract will be substantially the same as, ot petter than, the qualifications of any
personnel originally proposed by the Contracter.

{d) At any time during the teum of the Contract, UNICEF can make a written request that the Contractor
replace one or more of the assigned Personnel. UNECEF will nat be required to give an explanation or
justification for this request. Witkin seven (7) working days of recetving UNICEF's request for replacement the
Contractar must replace the Persornel in question with Personnel accepiable 1o UNICEF. This provision also
extends to Personnel of the Contractor who hava "account manager” or "relationship manager” type functions.

(2) L one or more of Conlractor's Key Persomnel become unavailable, for any reasan, for work under the
Contract, the Cantractor witl (i} notify the UNICEF contracting authority at least fourtzen (14) days in advance,
and {ii} obtais the UNICEF contracting authority's approval prior to making any substitution of ey Petsonnel.
In notifving the UNICEF contracting autherity, ibe Contractor wilk provide an explanation of the curcumstances
necessitating the proposed replacement(s) and subumit justification and qualification of replacement Personnel
in suffictent detal to permit evaluation of the irmpact on the engagement.

{f  The approval of UNICEF aof any Personnel assigned by the Contactor (including any replacement
Persannel) will nol reliave the Contractor of any of its abligations under the Coatracl. The Contractor's
Personnel, including indradual sub-contractors, will nat be considered in any respect as being the employses or
agents of UNICEF.

(g) Al expenses of the withdrawal or replacement of the Contractar's Personnel will, in all cases, be bome
exclusively by the Conlractor.

2.11
sub-contraclars it proposss t use i connection with the Contract. The approval of UNICEF of a sub-contractor

Tie Contractor will obtain the prior writien approvat and dearance of UNICEF for all institational

will 1ot relieve the Contractor of any of its obligations under the Contract The terms of any sub-contract will
be subject ta, and will be construed in @ mamer that is fully in accordance with, all of the terms and canditions
af the Contract.

212 The Contractor confims that it has read UNICEF's Policy on Safeguarding (as updated from time to

time). The Contractor will ensire Hiat its Persannel understand the notification requiramants expecled af them
and will establish and maintain appropriate measures (0 promiote campliance with such requiremants The
Contrastor wil further cooperate with UNICEF's implementation of this policy.

213 The Contractar will supervise its Personnel and sub-contractors and wifl be fully responsible and liable
for all Services pairfornied by its Parsonned and sub-coniractars and for their compliance with the terms and
conditions of the Contract,

214 The Contractor will camply with all applicabls intemational standards and national labor laws, rules and
regutations relating 1o the employment of national and #aternational stalf in eonniection with the Services,
inchuding, bul not imited to, Taws, rules and regulations associated with the payment of the employer's portions
afincome tax, insurance, social security, health insurance, worker's compensation, ratirement funds, severance
o nther similar payments, Without initing the provisions of this Article 2 o1 Article 4 belaw, the Contractor
will be fully respansible and liable for, and UNICEF will not be liable for (a) !l payments due to its Personnel
and sub-contractors for their services in relation to the performance aof the Contract; (b) any action, amission,
negligence or misconduct of the Cantractor, its Persannel and sub-comractors, (¢} any insurance coverage
which may be necessary or desirable for the purpose of the Contract; {d) the safety and security of the
Contracior's Persanne! and sub-contractors’ persontial; or (2) any costs, expanses, or claims assaciated with any
iliness, injury, death or disability of the Contractor's Personne! and sub-contractors' persomnel, it being
understood that UNICEF will ave na liabitity or responsibilitywith regard to any of the events referved to in
this Article 2. 14

3. Fes; Invoicing: Tax Exemption; Payment Terms

31 The fee for the Services is the amount in the currency specified in the fee section of the Contract (the
"Fee"), it being understood that such amount is specified in Utiited States dotfars unless otherwise expressly
providad for in the fee section of the Conlract, Unless expressly stated otherwise in the Contract, the Fea is
inclusive of all costs, expenses, charges or fees that the Contractor may incur in connection with the
perbrmance of its obligations under the Contract, pravided that, without prejudice 1o or limiting the provisions
of Article 3.3 below, all duties and other taxes imposed by any authority or entity must be separately identified.
fi is understood and agreed that the Contracter will nat request any changs to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by wiitten agreement betwaen the
Parties before the relevant Service or Deliverable is provided. UNICEF wilt nol agrea to changes lo the Fee for
modifications ar interpretatians of the scope of work i those modifications ar interpretations of the scope of
work have already been initiated by the Cantractor. UNICEF wili not be liable to pay for any work conducted or
materials provided by the Contractor that are ouside the scope of work or were not authierized in advance by
UNICEF.

3.2 The Contractor will issue invoices to UNICEF anly afier the Contractor has provided the Services {or
components of the Services) and delivered the Deliverables (or instafiments of the Deliverables) in accardance

with 1lis Contract and ta UNICEF's satisfaction. The Contractor will issuz {a) one (1) invoice in sespect of the
payment being sought, in the currency specified in the Conact and in English, indicating the Coniract

sdentification number listed on the front page of the Contract, and (b) provide a clear and spacific description of
the Services provided and Deliverables delivered, as well as supporting documentation for reimbursable

expenses if any, in suflicient detail to permit UNICEF Lo venfy the amounts stated in the invoice.

33 The Contiactor authorizes UNICEF to deduct from the Contractar's fvaices any amount representing
direct taxes {excepl charges for utilities services) and customs restrictions, duties and charges of a similar
nature in respect of anicles imported or exposted for UNICEF's oftieial use in accordance with the exemption
from tax in Article 1T, Section 7 of the Convention of the Privileges and Immanities of the United Nations,
1946, In the event any govenwnamal authority refuses to Tecognize this exemption from taxes, restrictions,
duties or charges, the Contractor will immediately consult with UNICEF to determine a wutually acceptable
pracedure. The Contractor will provide fall cooperation to UNICEF with regard lo securing UNICEFs
exemption from, or refund of amounts patd as, value-added thxes or taxes of a similar nature.

14 UNICEF will netify the Contractar of any dispute or discrapancy n 1he content or form of any invoice.
With respect to disputes regarding only a partion of such invoice, UNICEF will pay the Contractor the amount
of the undisputed portion in accordance with Article 3.5 below. UNICEF and the Contragtor will consult in
good faith to promptly resolve any dispute with respect to any invoice. Upon resolution of such dispute, any
amaunts that have not been charged in accordance with the Contract will be deducted from the mvoice(s) i
which they appear and UNICEF will pay any agreed reinalning ilems in the invoice(s) in accordance with

Article 3.5 within thirty (30) days after the final resolution of such dispute.

3.5 UNICEF will pay the uncontested amownt of the Conitactor's invoice within thirty (30) days of receiving
both the invoice and the required supporting documents, as referred to in Asticle 3.2 above. The amount paid
will reflect any discount(s) shawn under the payment terms of the Contract, The Contractor wil not be entilled
10 interest an any late payment or auy sums payable under the Contract nor any accrued inierest on payments
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watlhe!d by UNICEF i connection with a dispute. Paymant will not relieve the Cantractor of its obligations
under the Contract and will not be deeined 1o be acceptance by UNICEF of, o1 walver of any of UNICEF¢
tights with regard to, the Contuactor's performance,

3.6 Each invoice will confirm the Contraclor's bank account defails provided to UNICEF as pant of the
Contractor’s registration process with UNICEF. All paymenis due to the Contractor under the Contract wilt be
made by electronic funds transfer (o that bank account. [t is the Contraclor’s responsibility to ensure that the
bank datails supplied by it te UMICEF gre up-te-date and accurate and notify UNICEF in writing by an
authorized representative of the Contractor of any changes in bank details together with supporting

documentation satisfactory to UNICEF.,

47 The Contractar acknowledges and agrees that UNICEF may withhold payment in respect of any invoice
if, in UNICEF's opinion, the Contractor has not performed in accardance with the t1enms and conditions of the
Conract, ar if the Conlzactor has not provided sufficient documantation in support of the invoice,

3.8 UNICEF will kave the right to set off, against any amaounl or amounts due and payable by UNICEF ta the
Contractor under the Cantract, any paymenl, indebtedness or other claim (including, without limitation, any
overpaymen! madz by UNICEF to the Contractor} owing by the Contractar to UNICEF under tha Contract or
under any other contract or agrecment betwean the Parties UNICEF wilt nol be required ta give the Contractor
prior notice before exercising this right of set-off (such notice being waived by the Cantractor). UNICEF will
promptly notify the Contractor after it has exercised such ught of sel-off, explining the reasons for such
sel-off, provided, however, that the Faiture to give such notification will not affeet the validity of such set-off:

3.9 Eachof the invaices paid by UNICEF may be subject to a post-payment audit by UNICEFs extemal and
internal auditors or by other authorised agents of UNICEF, at any time during the term of the Contract and for
tiree (3} years after the Contract terminates. UNICEF will b entitled 1o a refund from the Contractor of
amounts such audit or audits determing were not i accordance with the Contract regardless of the reasons for
such payments (including but nat fimited ta the actions or nactions of UNICEF staff and other persormel}

4. Representations and Warranties; Indeimnification: Insurance
Representations and Warranties

4.1 The Contractor represents and warrants (hat as of the effective date and throughout the term of the
Contract: (a) the Conlractor has the full authority and power to enter into the Contract and 1o performy its
obligations under the Conteaer and the Contract is a legal, valid and binding obligation, enforceable against it in
accordance with its terms; {b) all of the information it has previously provided 1o UNICEF, or that it provides to
UNICEF during the term of tha Contract, conceming the Contractor and the provision of the Services and the

delivering of the Deliverables is true, correct, accurate and not misteading; (¢) i i5 financially solvent and is

able ta provide the Services o UNICEF in aceordance with the terms and coirditions of the Cottract; {d) it has,
and wili maintain throughost the term: of the Contract, afl rights, licenses, authority and resources necessary, as
applicable, to provide the Services and deliver the Deliverables 1o UNICEFs satisfaction and te perfarm ils
abligations under the Contract; (e) the work product is and will b original 1 the Contractor and does nat and
will ot infonge any copyright, trademark, patent or other praprietary right of any third party, and (f) except as
otherwise expressly stated in the Contract. it has 101 znd will not enter into any agreement or arrangement that
restraing or restricts any person's tights 10 use, sell, dispose of or otherwise deal with any Debverable or other
work resulting from the Services. The Contractor wi (6 its commitments witl: the fullest regard to the
interests of UNICEF and wilt refrain from any action which may adversely affect UNICEF or the United
Nations,

4.2 The Contractor finther represenis and warrants, as of the eftective date and thraughout the term of the
Cantract, that it and its Personnel and sub-contractors will perform the Contract and previde the Senvices and
Deliverables (a) in a professional and workmandike manner; {b) with reasenable care and skill and in
accordance with the hishest professional standards accorded to professicnals providing the same or
substantially sinélar services in a sanie Industry; (<) wilh priority equal to that given to the some or simifar
services for the Contractor's other clients; and (d} in accordance with alf laws, ordinances, rules, and repulations
bearing upon the performance of its obligations under the Contzact and the provision of the Servicas and
Deliverables.

43 The reptesentalions and warranties made by the Conlractor in Anicles 4.1 and 4.2 above are made to and
are for the benelit of (a) each entity (it any} that makes a direct financial contdbution 1o UNICEF to procure the
Services end Deliverables; and (b) each Govemmient or other entity (if any) that receives the direct benefit of
the Services and Deliverables.

[ndernification

A4 The Coniractor will indemnify, hold and save harmless and dafend, at its own expense, UNICEF, its

officials, emplayees, consultants and agents, each entity thar niakes a direct financial contribution te UNICEF
to procure ihe Services and Deliverables and each Governynent or other entity that receives the direct benefit of
the Services and Deliverables, Fom and against all suits, claims, demands, lossas and liability of any nature or
kind, including their costs and expenses, by any third party and arising cut of the acts or emissions of the
Cantractor or its Personnel or sub-contractors in the performance of the Conteact. This provision will extend to
but net be timited to (a) ¢lairs and fiability in the nature of workers' campensation, (b) product liability, and {c)
any aclions or claims pertaining 1o the alieged infringement of a capyright or otfser intellectual propetty rights
or licenses, patent, destgn, trade-name or trade-mark ansing in connection with the Deliverables or other
ability arising out of the use of bawented inventions or devices, copynighted material or other inteltectual
property provided or licensed to UNICEF under the tens of the Contract ar used by the Contractor, its
Personnel or sub-contractors in the performance of the Contract.

4.5
within & reasonable period of time after having Teceived actual notice. The Contractor will have sole contral of

UNICEF will repoit any such suis, proceedings, claims, demands, losses or liabifity to the Contractor

{he defence, settlement and compromise of any such suit, praceeding, ¢laim or demand, except with respect to
the assertion or defence of the privileges and immumities of UNICEF or any mauer relating to UNICEF's
privileges and inrmunites {including muaters relating to UNICEF's retations with Host Govemments}, whick as
between the Contractor and UNICEF only UNICEF itself (or yelevant Gavemmental emities) will assert and
maintain. UNICEF will have the night, at its own SXpense, ta be represented in any such suit, proceading, claim
or demand by independent counsel of its own choosing.

Insurance
4.6 The Contractor wilf comply with ths following insurance requirements:

() The Contractor wilt have and maintain fin effect with reputable insurers and in sufficient amounts,
insurance against all of the Contractor's risks under tre Contract (including, but not limited to. the risk of
claims arising out of ar related to the Contracter’s performance of the Coniract), chuding the following:

() Insurance against all risks in respect of iis property and any equipment used for the perfonnance of the
Contract;

(i} General liability insurance against all risks in respect of e Contract and claiins arising out of the
Contract in an adequate amount 10 cover all dlaims arising from or in connection with the Contractar's
performance under the Contract;

(i} All appropriate workers' compensation and employer's liability insurance, or its squivalent, with respect
1o its Personne! and sub-contractors ta cover claims for death, bodily injury or danuge to property arising from
the performance of the Contract: and

() Such other insurance as may b agreed upon i wiiling between UNICEF and the Contractar,

(b} The Contractor will maintain the insurance coverage referad to in Articls 4.6(a) above during the tenm of
tie Contract and for a period after the Contract terminates extending to the end of any applicable limitations
periad with regard w claims agamst which the msurance is abtained.

(e} The Contractor will be responsible to fund alt amounts wathin any policy deductible ar retentian,

(d)  Except with regard ta the insurance referred to in paragraph {a)fiii) above, the insurance palicles far the
Contractor’s insurance required under this Article 4.6 will (1) name UNICEF as an additional insured; (i)
include & waiver by the hsurer of my subrogation rights against UNICEF, and (jif) provide thar UNICEF wilt

receive thirty (30) days’ written natice from the insurar prior ta any cancellation or change of covarage

{2) The Contmactor will, upon request, provide UNICEF with satisfactory evidence of the insurance required
under this Article 4.6

() Compliance with the insurance requirements of the Contract will not fimit the Contractor's liability either
under the Contract or otherwise.

Eiability

4.7
caused by the Contractor's Personnel or sub-contractors in the performance of the Contract,

The Contractor will pay UNICEF proiptly for afi Joss, destruction or daniage to UNICEF's properiy

5. Intellectual Property and Other Proprietary Rights; Data Prateetion, Conlidentiality

Intelleciual Property and Other Proprietary Rigits
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5.1 Unbess otherwise expressly provided for in the Contract:

(z) Subject ta paragraph (b) of this Article 5.1, UNICEF will be entitled to all intsilectuat property and ather
proprietaty rights including but not limited to patenls, copyrights and trademarks, with regard to products,
processes, inventions, ideas, know-how, documents, data and other matenials {"Contract Materinls") that (i) the
Canlraclor develops fior UNICEF under the Contract and which bear a direct relation to the Contract ar (i) are
produced, preparsd or collected In consequence of, or during the course of, the performance of the Contracl.
The term "Contract Materials” includes, but is not mited to, all maps, drawings, photographs, plans, reports,
recommendations, estimates, documents developed or received by, and all other data compiled by or received
by, the Contracter under the Contragt The Centractor acknowledues and agrees thal Centract Materials
constitute works made for hire for UNICEF. Contract Materials wilt be treated as UNICEFs Confidential
nfarmation and will be delivered only to authorized UNICEF officials on expiry or termination of the Contract.

(b} UNICEF will nol bz entitled to, and will not claim any ownership interest in, any intellectual property or
ather proprigtary rights of the Contracior that pre-existed the performance by the Contractor of its ebligations
under the Contract, or that the Contractor may develop ar acquire, or may have developed or acquired,
independemly of the performance of ils obligations under the Contract. The Contractar grants te UNICEF a
perpetual, non-exclusive, royalty-free license 10 use such inteliectual property or other proprictary rights solely
far the purpases of and in accerdance with the requirements of the Contract.

() At UNICEF's request, the Contracter will take all necessary steps, execule afl necessary documents and
generally assist in seouring such proprietary rights and transfarting thent {oz, in the case, intellectual property
raferred to in paragraph {b) above, licensing} them to UNICEF in compliance with the requirements of the
applicable faw and of the Contract.

Confidentiality

52 Confidential Information that is considered proprietary by either Party or that is delivered or disclosed by
one Panty ("Discloser") 1o Ure other Party {"Recipient”) during the course of performance of the Contracl of i
connection with the subject matter of the Contract will be held in confidence by the Recipient. The Recipient
will use the same care and discretion to avoid disclosure of the Disclosers Confidential Information as the
Recipient usss for #ts own Confidential Information and will use the Discloser's Confidential nformation solely
fr the purpose far which it was disclosed to the Recipient, The Recipient will not disclose the Discloser's
Confidential Infonuation to any other party:

{a} except 1o those of its Affilintes, employees, officials, representatives, agents and sub-contractors who have
& need 1o know such Confidential Infarmation for purposes of performing obligations under the Contract; ot

(by  unless the Confidential Information (i) is oblained by the Reciplent from a third party wilhiout restriction;
(ii) is disclosed by the Discloser (o a third party without any obligation of confidentiality; (1) 13 known by the
Recipient prior to disclosure by the Discloser; or (iv} at any time js developed by the Recipient completely
indepandently of any disclosures under the Contract.

53 If the Contractor receives a request for disclosure of UNICEF's Condidential Information prrsaant to any
judicial or Jaw enforcement process, betore any such disclosure is made, the Contractor {a) will give UNICEF

sufficient notice of such request in order to allow UNICEF to have a reasonable apportunity to secure the
intervention of the relevant national govemment to establish protective measures oz take such other action as

may be appropriate and (i) will so advise the relevant authorily that requested disclosure. UNICEF may
disclose the Contractor's Confidential Tnformation 10 the extent required pursuant (o resolutions or regulations
of ils goveriing badies

5.4 Subject to Anicle 5.3, the Coutractor may not communicate at any time to any other person, Gavernment
or authority external to UNICEF, any information known o it by renson of its association with UNICEF that
Iias nat been made public, except with the prior written suthotization of UNICEF,; nor will the Contractor al any
time use such information to private advantage.

Data Protection and Security

5.5 The Parties agres that, as between theny, afl UNICEF Data, together with all rigivs (including intellectual
property and proprigtary rights), title and interest to such UNICEF Data, will be the exclusive property of
UMNICEF. and the Contractor has a limited, nonexclusive ficetnse to access and use the UNICEF Data as
provided in the Contract salely for the purpose of performing its obligations under the Contract, Except tor the
foregaing license, the Contractor will have no other rights, whiether express or implied, in of o any UNICEY
Data ar its content.

546  The Contracter confirms that it has a data protection policy i place that meets alt applicable data

protection standards and legal requirements and that it will apply such policy in the coliection, storage, use,
processing, retention and destruction of UNICEF Data The Contractor valt comply with any guidance or
sonditions on access and disclosure natified by UNICEF to Contractor in fespect of UNICEF Data.

57 The Contractor will use its reasonable efforts to ensure the logical sepregation of UNICEF Data from
other information to the fullest extent possible. The Contractor will use safeguards and controls {such as
adninistrative, technicat, physical, procedural and security infrastructures, facilities, tools, technologies,
practices and other protective measures) that are necessary and sulficient to meet the Contractor's
confidentiality obligations in this Article 5 as they apply to UNICEF Data At UNICEF's request, the Contractor
will provide UNICEY wills copies of the applicable policies and a description of the safepuards and controls
that the Contractor uses 1o fulfil its oblizations undar this Article 5.7, provided that any such pohcies and
description provided by the Contractar will be treated as the Contractor's Confidential Information wnder the
Cantract. UNICEF may assess the elfectiveness of these safeguards, controls and protective measures and, al
UNICEFs request, the Contractor will providz wis full cooperation with any such assessment at no additienal
cost or expense to UNECEF. The Centractor will not, and will ensure that its Personnet will not, transfer, copy,
remove ar store UNICEF Data from a UNTCEF location, nietwork or system without the prior writlen approvat
ofan autharized ofticial of UNICEF,

5.8  Except as otherwise expressly stated in the Conlracl or with UN{CEF's express priar wiitten consent, the
Comtractor will not stalt any application or other software on any UNICEF device, network or system, The
Comtractor represenis and warrants to UNICEF that the Services and Deliverables provided wnder the Contract
will not contain any Disabling Code, and that UNICEF will not othervdse receive from the Contractor any
Disabling Code in the performance of the Contract, Witheut prejudice 1o IRNICEF's other rights and remedies,
if a Disabling Code is identifted, the Contractor, al its sole cost and expense, will take all steps nacessary to: (a)
restore andlor reconstruct any and all UNICEF Data lost by UMICEF and/or End Users as a result of Disabling
Code; (b} fumish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and
(<} as needed, re-implement the Services.

5.9  In the event of any Security Incident, the Contractor will, as soon as passible following the Contractor's
discovery of such Security Incident and at its sok cost and expense: (a) notify UNICEF of such Sccurity
Incident and of the Contractor's proposed remedial actions; (b) implement any and all necessary damage
mitigation and remedial actions; and (¢} as relevant, resiare UNICEF's and, as directed by UNICEF, End Users'
access to Whe Services The Contractor will keep UNICEF reasonably informed of the progress of the
Contracter's implementation of such damage mitigation and remedial actions. The Contracter, at its sole cost
and axpense, will coopersie fully with UNICEFs investigation of, remediation of, andfor response to any
Seeurity Incident. If the Contractor fails to resolve, to UNICERS veasonable salisfaction, any such Security
Incident, UN{CEF can terminata the Contract with immediateeffect.

Service Providars and Sub-Contractors

510
Confidential Informatian, as are impased upon the Contracter itself by this Auticle $ of the Contsact, on ils

Tha Contractor will impose the sare requiremients relating 1o data protection and non-disclosure of

service providers, subcontractors and other third parties and will remam responsible for compliance with such
requirements by its service providers, subcontractors and other third partiss,

End of Contract

5.01  Upon the expiry or earlier termination of the Contract, the Contractor wili

(a) return lo UNICEF alf of UNICEF's Condidential Informalion, including, but not fimited to, UNICEF Data,
or, at UNICEFs aption, destroy all copies of such information hield by the Contractor or ik sub-contracters and
confinm sueh destruction ta UNICEF in writing; and

() will transfer to UNICEF ail intellectunl and other propritary infarmation in accordance with Article

5. ia)
6, Termination; Force Majeure
Termination by Either Party for Matenal Breach

6.1 If one Party is in material breach of any of its obligations under the Comtract, the other Pary can give it
wriiten notice that within thirty (30) days of raceiving such nolice the braach must be remedizd (ifsuch breach
is capahile of remedy). 1F 1he breaching Party does nat remedy the bresch within the thisty (30) days' period or if
the breach is not capable of remedy. the non-breaching Party can terrinate the Contract. The termination wil
be effective thiny {30) days afier the non-breaching Party gives the Lreaching Party written notice of
lermination. The initiation of conciliation or atbitral proceedings in accordance with Articte 9 (Privileges and
Ininunities; Settlement of Disputes) below will not be grounds for temmnation of the Contract.
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Additienal Tennination Rights of UNICEF

6.2 In addition to the termination nghts under Astick 6.1 abave, UNICEF can temiinate the Contract witl
immediale effact upon defivery of & writtan nolice of termination, without any liability (br terminatien charges
ar any other Hability of any kind:

{a} I the circumstances desciibed in, and in accordance with, Article 7 (Ethical Standardsy; or

(by ifthe Contractar breaches any of the provisions of Aricles 5.2-5.11 {Confidentiality; Data Protection and
Secunty); or

{e) i the Cantractor (i} is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moraterium or slay on any paywent or repayment obligations, or applies to be dectared insolvent, (i) is granted
& maratoriun of a stay, or is declared insalvent , (jif} makes an assignment for the benefit of one or mare of its
credilors, (iv) has a receiver appointed an accownt of the mselvency of the Contractor, (V) offers a settlement in
lizu of bankruptcy o receivarship or {vi) has beconte, in UNICEFs reasonable judguent, subject to a materially
adverse change it its financial condition that threatens to substantially affact the ability of the Contractor e
parforny any of its abligations under the Contract.

6.3 Inaddition to the termination rights under Anticle 6.1 and Article 6.2 above, UNICEF can terminate the
Contracl al any time by praviding wiitten notice to the Contractor in any case in which UNICEF's mandate
applicable 1o the perforimance of the Contract or UNICEF's funding applicabile to the Coritragt is curtailed or
tenwinaled, whether in whole or In part. UNICEF can also terminate the Contract on sisty {60} day’s writlen
notice to Ihe Contractor without having to provide any justification,

6.4 Assoon as il zeceives a notice of tenmination fram UMICEF, the Contractor will take immediats steps to
bring the perfernmance of aiy obligations under the Conttract 1o & close in a prompt and orderly manner, and in
doing so, reduce expenses to a minimum, and will not undertake any further or additional corunitiments as of
and fallowmng the date il receives the termination notice. In addition, the Contractor will take any other action
that niay be necessary, ot that UNICEF may direct in wiiting, in crder to mininse losses or protect and
preserve miy property, whether tangible or intangible, related to fhe Comtract that is in the possession of the
Contracior and in wiich UNICEF has or may be reasonably expected to acAure an inerest.

6.5  IFthe Contract is termmated by either Party, the Coniractor will immediately deliver to UNICEF any
fimshed work which has not been delivered and aceepeed prior to the receipt of a notice of termination, together
with any datn, materials ar work-i-process related specifically 1o the Contract, 1f UNICEF obtains the
assistance of another parfy to continue the Services or complete aay unfinished work, the Contractor will
provide its reasoneble cooperation to UNICEF and such party in the otderly migration of Services and transfor
of any Contract-related data, materials and work-in-process, ‘The Contractor will al the same time refum to
UNICEF all of UNICEFs Confidential Information and will transfer to UNICEF alf inteffectval anel other
praprictary infbrmation in accordance with Article 5.

6.6 If the Contracl is terminated by either Parly no payment will be due from UNICEF to the Contractor
except for Services and Delivorables provided 10 UNICEF's satisfaction i1t accordance with the Contract, but
only it such Survices and Deliverables were required ar requested hefore the Contzactor's receipt of the natice
of termination o1, i the case of termination by the Contraclor, the efleclive data of sueh termination. The

Contractor will have no claim for any further payment beyand paymennts in accordance with ilis Article 6.6, but

wiil remain liable to UNICEF for &)l loss or damiages which may be suffered by UNICEF by reason of the

Contracior's detault {including but nat limited to cost of the purchase and delivery of replacement or substiiste
Services or Deliverables).

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

Force Majeure

6.8 If one Party is rendered pezmanently unable, wholly, or in part, by reason of force majeure to padorm s
obligations under the Conteact, the other Party may larminate the Contract on the same terms and conditions as
are provided for is Article 6.1 above, except thal e pesiod of netice will be seven {7y days instead of thirty
(30) days. "Farce majenrc” means any unforeseeable and ircesistible events arising from causes beyond the
<ontrol of the Parties, including acls of nature, any act of war {whether declared or not), invasion, revolution,
Insurrection, terrotism or other acls of a similar nature or farce. "Force majeure” does not nclede (a) any event
which is caused by the negligence ar intentional action of a Party; ¢(b) any event wivich a diligent party contd
reasonably have been expected to take into aceaunt and plan for at the time the Caontract was entered into; (<)
the insufficiency af fimds, inability to make any paynment required under the Contract, or any econemic
cenditions, including but not limited to inflation, price escalatians, or labour availability; or {d) any event

resulting from harsh conditions or logistical challenges for the Conteactor (inctuding civil unrest) associaled
with locations at which UNICEF is operating or is ahoul to operate of is withdrawing Irom, or any event
resulling from UNICEF's humanilacian, emargency, or simitar response operations.

7 Ethical Standards

71 Without limiting the generality of Arlicle 2 above, the Contractor will be responsible for the professional
and technical compztence of its Personnet including its employees and will select, for wark under the Conlract,
reliable individuals who will perform effectively in the implamentation of the Contract, respect the local laws
and customs, and conform 1o a hah standard of motal and ethical conduct.

72 {(a) The Contraclor represents and warrants that no official of UNICEF or of any United Nations System
organisation has received from or on hehalf of the Conteactor, ar will be affered by or on hehalf of the
Contractor, any direct or indirect benafit in connection ywith the Coentrac, including the award of the Contract g
the Contractor, Such direct or indirect henefit includes, but is not limired (o, any gifts, favours or hospitality

(b)  The Contractar represents and warrants that the following requirements with regard to former UNICEF
officials have been conplied with and will be complied with:

() Duriny the one {1) year period after an official has separated from UNICEF, the Contracior may pot make
a direct or indirect offer of employment ta that former UNICEF official if that former UNICETF ofiicial was,
during the three years prior to separating from UNICEF, involyed in any aspect of a UNICEF procuremeant
process in which the Contracter has participated.

(i) During the two {2) year period after an official has separated from UNICEF, that former official may not,
directly or indirectly on behalf of the Contractor, communicate with UNICEF, or present to UNICEF, about any
mnatters thal were within such former official's responsibilities while at UNICEF.,

{6} The Contractor further represents thal, in respect of all aspects of the Comtract (including the award of the
Contract by UNICEF to the Contractor and the selection and awarding of sub-contracts by Lhe Contractor), it
has disclosed to UNICEF any situation thal may constitute an actual or potential contlict of interest or cauld
reasonably be perceived as a conflicl of interast,

73 The Contractor further represents and warrants that neither it nor any of its Affiliates, ar Parsonnel or
directors, is subject to any sanclion or temporary suspensian imposed by any Uniled Nations System

organisation or other ntenational inter-govermmental orsanisation. The Contractor will immediately disclose

to UNECEF if' it qr any of its Affiliates or Porsonnel or directors, becomes subject 10 any such sanction or
temporary suspension during the term of the Contract.

7.4 The Contractor will {a) abserve the highest standard of ethics; () nse its best eHorts 1o protect UNICEF
zgalnst fraud, in the performance of the Contract, and (c) comply witl the applicable provisions of UNICEFs
Policy Prohibiting and Conbatting Fraud and Corruptian.  In particular, the Canlractor will not engage, and
will ensure that #s 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 Combatling
Fraud and Comuption.

73 The Contractor will, during e term of the Contract, comply with () al laws, ordinances, Tules and
regulations bearing upon the performance of its obligations under ire Contract and {b) the standards of conduct
required under the UN Supplier Code of Conduct (available at the United Nations Glabal Markeiplace website -
WWWLLNgERLarg),

7.6 The Contractor further represents and watrants that neither it nor any of' its Affiliates is engaged, directly
or indirectly, (a} in any praciice inconsistent with the nights sel aut in the Cotvention on the Rights of the
Child, including Article 32, or the Intarnational Labour Organisation's Convention Concerning the Prohibition
and [mmediate Actien for the Elimination of the Worst Forms of Child Labour, No. 182 (£999); or (b in the
manufacture, sale, distabution, or use of anti-personnet mines or components wtilised in the manufacture of
anti-personnel mines.

1.7 The Contractor represents and wacrants that i has taken and will take all appropriate measures o prevent

sexual exploitation or abuse of anyone by its P | including its employees or any persons enganed by the
i Y L€

Contractar lo perform any services under the Conlract. For these purposes, sexual activity with any person less

than eighteen years of age, regardless of any laws relating to consent, will constilute the sexual explaitation and
abuse of such persan, In addition, the Contractor represents and wacrants that it has taken and will take gl
appropriate measures to prohibit its Personnel including its employess or other persons engaged by fhe
Contractor, from exchanging any money, poads, services, or other things of value, for saxval favours or
aclivities ar fromy engaging in any sexual activilies that are exploitive or degrading 1o any person. This
provision constitutes an essential term of the Contract and any breach of this representation and warcanty will
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entitle UNICEF to terminate the Contract immediately upon notice to the Contractor, without any liability for
tetmination charges or any other liability ol any kind.

18 The Contractor will inform UNICEF as soon as it becomes aware of any incident or report that is
inconsistent with the undertakings and confirmations provided in this Aticle 7.

7.9 ‘The Contractor acknowledges and agrees that each of the provisions in this Anticle 7 constitutes an
essential term of the Contract.

(a)  UNICEF will be 2ntitied, in its sole discretion and al its sole choice, to suspend or teminate the Contract

and any other contract between UNICEF and the Contractor with immediate effect upon written notice 1o the
Cantractor ift {1) UNICEF becomes aware of any incident or report that is inconsistent with, or the Contractor
breaches any of, the wndertakings and confinnations provided 1 this Artielz 7 or the equivalent pravisions of

any cantracl between UNICEF and the Cowtractor or any of the Conlractor’s Alfiliates, or (ii) the Conlractor or
any of its Abliliales, or Persannel or directors becomes subject to any sanclion of lemporary suspension
described in Article 7.3 during the term of the Contract.

() the case of suspension, if the Contractor takes appropriate action to address the relevant incident or
hreach 1o UNICEF's satisfaction within the pariod stipulated in the notice of suspension, UNICEF tay lift the
suspension by written notice to the Contracter and the Contract and all other affected contracks will resume in
accordance with their terns. If, however, UNICEF is nol sasfied that the matters are being adequarely
addressed by the Contractar, UNICEF may at any time, exercise its righl to terminate the Contract and any
other contract batween UNICEF and the Corraclor.

{c)  Any suspension or termination under this Article 7 wll be without any liabiliy for tenvination or other
charges or any other liability of any kind.

8, Full Cocperation with Audits And Iwestigations

21 From time te time, UNICEF may conduct inspections, posi-payment audits or investigations relating to
any aspect af the Contract including but not limited 1a the award of the Caniract, the way in which the Contract
operates or operated, aud the Parties’ perlonmance of the Cantract generally and including but not limited to e
Conteactor's campliance with the pravisions of Article 7 above. The Contracror will provide its full and timely

cooperation with any such inspections, post-payment audits ar investigations, including (but nat limited ta)
making ils Persannel and any relevant data and documentation available for the purposes of such inspections,

past-paymant audils or investigations, al reasonable times and on reasonable conditions, and graniing UNICEF
and those undenaking such inspections, post-payment audits or investigations access (o the Contracior's
prermises ab reasonable times and on reasonable conditions in connection with making its Personnel and any

relevant data and documentation available. The Comtractor will require its sub-contiactors and its agents,
including, but not Bmited 10, the Contractor's atlomeys, accountants or ather advisers, to previde reasonable
cooparation with any inspections, past-payment audits or investigations carried out by UNICEF,

9, Privileges and Inmunities; Settlement of Disputes

2.1 Mothing i or related to the Contract will be deemed a waiver, express or implied, deliberate or
inadvertent, of any of tie privileges and immunities of the United Maticns, including UMICEF and s
subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations. 1946, or
otherwise,

9.2 The terms of the Contract will be interpreted and applisd without application of any system of natfonal or
sub-nationat faw.

6.3 The Paities will use their best efforts to setile amicably any dispute, controversy or claitn aiising out of, or
relating to the Contract, Where the Parties wish to scek such an amizable settlement through corciliation, the
conciliation will take place in accardance with the UNCITRAL Congilintion Rules then in force, or according
to such other procedurs as may be agreed betwveen the Paries. Any dispute, contzoversy or daim between the
Parties arising out of the Contract which is not resolved within ninsty (90) days alter ong Party receives &
requast from the other Party for anicable settlement can be refoired by either Party to asbitration. The
arbilration will take place in accordance with the UNCITRAL Arbiration Rules then in force. The venus of the
arbitration will bz New York, NY, USA. The asbitral proceadings will be conducted in English. The decisions

of the arbitral tribumal will ba based an general principles of intemational commercial law. The arbitral tribunat

will have no authority 1o award punitive damages. I addition, the arbitral tribunal will have no authorily 10
award interest i excess af the United States Federat Reserve Bank of New York's Secured Ovemight Financing
Rate (SOFR) then prevailing and any such interest will be sinple mterest owly. In light of the privileges and

immunities of UNICEF, references in the UNCITRAL Arbitration Rules to the place of arbitration shall
cormote anly the actuat location for the arbitral proceedings but shall not mean the "seal” or “juridical seat” o
“juridical place" for such proceedings. The Parties wili be bound by any arbitration award rendered as a result

of such arbitration s the linal adjudication of any such controversy, claim or dispute.
10, Notices

10.1  Any notice, requast or consent required or permitted te be given of made pursuant 1o the Caniract will be
in writing, and addressed to the persons listed in the Contract for the delivery of notices, requests or consents.
Notices, requests or consents will be delivered in person, by registered mail, or by confirmed emait
transmission. Notices, Tequests or consents will be desmed received upon delivery (if delivered in person),
upon signalure of receipt {if delivered by registered mail) or twenty-four {24) hours after confirmation off
receipt is sent fom the addressee's email address (if delivered by confirmed emnall transmission).

162 Any notice, document or receipt issued in conmection with the Contract must be consistent with (he
terms and conditions of the Contract and, in case of any ambiguity, discrepancy or inconsistency, the terms and
conditions of the Contract wall prevail,

103 Al documents that comprise the Contract, and all documents, notices and receipts issued or provided
pursuant 1o of in comection with the Contract, will be deemed to include, and will be nterpreted and applied
consistantly with, the provisians of Articls 9 (Privileges and Immunities; Settlement of Disputes).

11, Other Provisions

11 The Contractor acknowledges UNICEFs commitment to transparency as oullined m UNICIFs
Infarmation Disclasure Policy and confirms thal it consents to UNICEFs public disclosure of the terms of the
Cantract should UNICEF so determine and by whatever means UNICEF determines.

112 The failure of one Party 1o object 10 or take affirmalive action with respect to any conduct of the ether
Party which is in violation of the terms of the Contract will not constitute and will not he construed to be a
waiver of the viclation or breach, or of any future violation, breach or wrongful conduct.

113 The Contractor will be considered as having the legal status of an mdependant conlractor as regards
UNICEF. Nothing containied in the Contract will b construed as making the Parties principal and agent or joint

venlurers.

114 The Contractor will not, withowt the prior writtzn consent of UNICEF, assign, transfar, pledge ar make
other disposition of the Contract, or of any part of the Contract, or of any of the Contractor's rights or
obligations under the Contract

115 Do grant of ime 10 the Contractar 1o cure a defindt under the Contract, nor any delay or faiture by
UNICEF 1o exercise any other right or remedy available to UNICEF under the Contract, will be deamed to
prejudice any rights or remadies avaitable to UNICEF under the Contract of constitute a vaiver of any rights ot

remedies available 1o UNICEF under the Cantract.

LL6 The Contractor wili not seek o filz any lien, artachment or other encumbrance against any monies due or
to become due under the Contract, and will not penmit any othet person to do so. It will immediately remove or
ohtain the remaval of any lien, attachmert or other encumbrance that is secured against any monies due or io
beeonie due under the Centract.

117
sondwill that it has a contractual relationship with UNICEF or the United Nations. Except as regards references

The Contractor will not advertise or otherwise make public for purposes off commercial advantage or

{0 the name of UNICEF for the purposes of annual reports or communication between the Parties and between
the Contractor and ils Personnel and sub-contraciors, the Contractor will not, in any manner whatsoever use the
name, emblern of official seal of UNICEF or tha United Malions, or any abbreviation of tha name of the United
Nations, i connection with ils business or otherwise without the prior written permission of UNICEF.

I1.§  The Contract may be translated into languages other than English. The translated version of the Contract
is for convenience enly, and the Englisl: language version will govern in all circumstances.

(1% No modification or change in the Contract, and no waiver of any of its provisions, nor any additional
cantractual relationship of any kind with the Contractor will b valid and enforceable against UNICEF unless
set ot in a wrttten amendment to the Contracl signed by an authorised official of LIMICEF.

11,10 The provisions of Articles 2.14. 3.8,3.9,4, 5, 7, 8,9, 111, 1 L2 and 1.7 wall survive provision of the
Services and delivery of the Deliverables and the expiry or earlier terntination of the Contract.
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Contract: 9203924
Accass to Data - Confidentiality Obligations

Drear [

I order to facilitate the provision of the services to the United Nations Children™s Fund (H#UNICEF") by your
organization,  (#[Contracter]” or #you™), under the contract identified in the Amex 1o tus lztter {the
#Cantract”), you have requested to have access to and to use cerlain nou-public, proprietary data specified in
the Annex (collectively, #Govemment Dala’™) belanging 10 the government identified in the Annex (the #tlost

Government”).

Thes letter is to confinm that UNICEF is willing 1o aceept your request and facilitare Y¥Our gceess 1o, and
permission 1o use, the Govemmant Data an the conditions set out below in this latter, Al capitatized tenns
used but not defined in (s letter have e meaning assigned to them in the Annex ta this letter or in the
Conlract. The tenns contained in this letter are iy addition to, and not in replacament of, the terms of the
Contract. This letier and he Contract will be construad and interpreted a5 complementary of one another.

1 Govemment Ownership, You accept and acknowledge that the Government Data is proprietary 1o
the Host Government and that you will not claim any ownership ar any ather rights in the Government Data.

2, Confidential Information. For the purposes of the Contract, the Government Data is deented to be
UMNICEFs Confidential Information {as defined in the Contract} and all of the provisions of Article 5 of the
UNICEF General Terms and Conditions of Contract (Services) in the Contract apply 10 your access and nse of
the Government Data. You will take the Additional Security Measures described in the Annex to this letier.

3 Access. Your access and use is limited ta the Govemment Data and o other data is being made
available to you under this fetter. UNICEF will make this Govemment Data available to you through the Access
Modality described in the Amnex to this ietter. To the extenl that such access is provided through access
credentials (such as password pratested means), you agree to treat all such access credentials as Confidential
Infarmation and to take all wasonable precautions 1o prevent unanthorized or accidental dsclosure of such
aceess credentials, You wall not share such access credentials with any person except your Autherized Users,

4. Permitted Purpose Only. You will only use the Govermment Dala for the Parmigted Porpose
specitiad in (he Asnex te this latler and no other purpose. Yo will not use the Gavarnment Dala, and you wili
ensure that your Authorized Users do not use the Government Data, for ainy other purposes, including (but not
limited to} developing analyses, publications, product or service offerings 10 third parties, without the express
prier written eonsent of the Govemment and UMICEE,

5 Authanized Users, Access (o the Government Data under this letter is iimited 10 only your

Personnel thal are listed as an Authorized User in the Annex. You will be responsible for the compliance by
your Authosized Users with the conditions on access sel out in this letier, 1F you wish to amend the list of
Authorized Uscrs, you must obtain UNICEF’s prior written consent before doing so and {INICEF will update
the Annex to this letter and share the updated Ansex with you for confirmation,

6. No Sub-license. The permission granled under this letter is limited to your organization anly and
does not extend ta your Sub-Contractors or Afiiliates. You may not assigit or sub-license the permission
granted fo you under this letter, 1f you wish ta share any Governmeni Data with any Sub-Contractor or
Aftiliates, you need to obtain the prior written approval and elearance from UNICEF. Only those of your
Sub-Cantraciors or Afiliates that sfan a separate nan-disclosura agreemant with UNICEF can racaive aceess ta
the Gevemmeit Data.

7. Campelled Disclosure. In accordance with Articte 5.3 of the UNICEF General Terns and
Conditions of Conlract (Services), if you receive a request for disclosure of Govemment Data under any
judicial or law enforcement process, before you make the requested disclosure, you will give UNICEF
sufticient notice af the request in order to allaw UNICEF o have a reasonable opportursty to take protective
measures or take such other action as may he appropriate and will notify the relevant authority of this.

3 Data Protection Standards. In accordance with Anticke 5.6 of the UNICEF General Terms and
Conditions of Contract (Services), you confinn that you have a data protection policy in place thal meers aif
applicable data protectian standards and lega! requirements and that you will apply such policy in Ihe storage,
use, processiig, retention and destruction of the Govemment Data.

9. Sepregation of Data In zccordance with Articls 5.7 of the UNICEF General Terms and Conditions
of Contract (Services), you will use reasonable eftorts to ensure the Iogical seprepation of the Government Data

fron: other infarmation to the fullest extent possible. Yeu will also use safeguards and controls (such as
administrative, technical, physical procedural and secuniy infiastructures, laciities, tools, technologies,
practices and other protective measures) that are necessary and sulficient (o meet your confidentiality
obligations as they apply to the Govemment Data

10. Securily Incident. In accordance with Article 5.9 of the UNICEF General Terms and Conditions of
Cantract (Services), you will immediately natify UNICEF if there is any actual, suspected or threatenad
unauthorized or accidental discloswie of the Govemment Dala or other Security Incident affecting the
Government Data and you wilf implemant any all necessary damage initigatton and remedial actions.

1L Access Period: Tennination. The access and permission wiven to you under this lerar is imited 1o
the Access Petiod. UNICEF may, but is not obliged to, agree to extend the Access Period upon your request, [t
you or any of yaur Awthorized Users breaclies any of the conditions set oui in this letter, UNICEE may
terminate your access to 1he Government Dara and withdraw its permission for yau to nse the Govenument Data
with immediate effect,. UNICEF may also terminate the Contract in accordance with Article 6.2{b} of the
UNECEF General Terms and Conditions of Contract {Services).

12, Retum / Destruction of Data. When tiie Access Period ends, unless otherwise agreed with UNICEF
and the Host Govemmant, you will retum to UNICEF ali the Government Dala, or, al UNICEF’s oplion,
destroy ali copies of the Govermnent Data held by any Authorized Users and confirm such destruction to
UNICEF in writing

12 Suivival of Dbligations, Your cbligations under (his letter witt survive the expity of the Access
Period or termination of the access and permission granted under this letier.

Nothing in or related to this letter will be treated as a walver of the privileges and immunities of the United
Nations and its subsidiary ozgans, including UNICEF,

Pleasz confirm your agreement with the conditions set out in this tetter. on behalf of YOUr arganization, by
signing, dating, and reluming 1o us the exclosed copy of this letter, As saon as we receive the copy of this letter
countersigned by you, we will facilitate the access Lo the Govemmient Data described in this letter and your
Access Perind will bagin.

We look forward to working with you for the fulfillment of the Contract,

Yours sincerely,

L}
[Namsa}
[Title]

CONFIRMED AND AGREED ON BEHALF OF ;

Date:

Name:
Title:
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