United Nations Children's Fund
o () e
P.3
%ﬁj Ebenezer House - Kacyiru g\;g?g%ge +250788162700
= ~ Ruande Email  kigali@unicef.org

Rwanda

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2026-9204018 02 June 2026

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

REQUEST FOR PROVISION OF JANITORIAL SERVICES AND LABOUR MANAGEMENT
SERVICES for UN AGENCIES

I]\]TERESTED AND COMPETENT VENDORS SEND YOUR OFFERS TO
rwasupply@unicef.org by 2nd July 2026
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

e ¢<UJ¢W_& Date: Ui [ 6 ‘ ?'0()7@'/

Grace Ingabire
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)

Email : gingabire@unicef.org

Approved By:

C”é ’ Yol 6

Date:

Denis Mupenzi
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This FORM must be completed, signed and returned to UNICEF.
Proposal must be made in accordance with the instructions contained in this Request for Proposal for
Services (RFPS).

TERMS AND CONDITIONS OF CONTRACT

Any Contract resuiting 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-2026-9204018 set out in
the attached document, hereby offers to execute the services specified in this document.

Currency of Proposal:

Validity of Proposal:

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

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

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

1. | The Company and its Management' have not been found guilty pursuant | YES NG
to a final judgment or a final administrative decision of any of the following:

a. fraud

b. corruption

¢. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to
terrorist activities

O Ogo g
Oy O gi|ogig

al

sexual exploitation and abuse;

g. child labour, forced labour, human trafficking;

[
[

B
[

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 represantation, decision-making cr contro} over the Organization, This may include, for example, execulive management and all other persons

hotding downstream manageriat authority, anyone on the board of directors, and conlroffing 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 ]
professional misconduct.

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

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

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

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

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

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

Signature:

Date:

Name and Title:

Name of the Company:

UNGM #:

Postai Address:

Email:
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item  Service Description Quantity Unit Unit Price Price

10 JANITORIAL SERVICES

REQUEST FOR PROVISION OF JANITORIAL SERVICES AND LABOUR MANAGEMENT SERVICES for UN
AGENCIES

United Nations International Children’'s emergency Fund (UNICEF), on behalf of all United Nations Agencies in
Rwanda, invites selected companies to apply on the following:
#Reques! for provision of janitorial services and labour management services for un agencies in Rwanda”

Background:

The United Nations in Rwanda require Janitorial services on a daily basis therefore, The United Nations wishes to
solicit Proposals from Registered cleaning Companies capable of providing cleaning services to UNICEF, UNDP,
UNFPA, FACWHO, OHCHR, OCHA, ILO, UNCTAD, UN-HABITAT, IFAD, UNIDO, ITC, UNESCO, UN WOMEN,
UNHCR, UNECA, ITU, UNCDF, UNEP, UNAIDS and any other UN Agency Operating in Rwanda. These
organizations will be hereinafter referred fo as #the UN organizations”, and individually as #each UN organization” or
their own acronyms.

The request for proposal (RFP) describes 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 activily of providing Janitorial services to United Nations offices and gardens.
The long-term agreement {LTA) will be for three-year period (2026-2029), with an efigible firm (s) dealing in
Janitorial services with a possibility of extension by two years.

CLOSING DATE & TIME: 2nd July 2026 at 5:00 PM Rwanda Time
Services required are:

1) Office cleaning

2} Gardening services
3) Garbage collection
4) Electrician/Plumber
5) Car Wash

6) Handy Man

Refer to the attached detailed terms of reference for details and requirements of this tender,

PROVISION OF CLEANING SERVICES 1 PU
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SPECIAL NOTES

REQUEST FOR PROPOSAL FOR SERVICES Page 7 of 16 LRPS-2026-9204018



unicef &

INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

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

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

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

a) with 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(8),
Paymg particular attention to its schedules/Terms of
Reference/Statement of Work and its evaluation criteria, It is
important to note that UNICEF actively welcomes innovative
progosals and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL,

1.6 Price Proposal: The Price Proposal should be dprepared in
accordance with the requirements contained In the
schg%a)les/Tcrms of Reference/Statement of Work for this

1.7 Sealed Proposals {as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:
* Quter sealed envelope:

Name of company
RFP(S NO.[J;N ]
NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated,

1.7.4 In case_of an discrf;rancy 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.§ Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.8.3 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 osafg. Email finks (e.g. to documents
to be downloaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Proposals submitted as
a link or through a link wilt be invalidated.

2. OPENING OF PROPOSALS

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

2.2 UNICEF will accclpt no responsibility for the premature
pégenillgg of a Proposal which is not properly addressed or
identified.

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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

REQUEST FOR PROPOSAL FOR SERVICES Page 9 of 16 LRPS-2026-9204018



unicef €

ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website
1.1 in these General Terms and Conditions {Services), the following terms have the following mearing:

"Alliiiates” means, witl respect 2o the Contractor, any of its corporale affilintes or associates, including parent
entities, subsidiaries, and other entities in which ii owns a substantial interest,

"Confidential Information” meang information or data that is designated as confidential at the time of exchange
between the Panties or promptly ientified as contidential in writing when furnished in intangible form or
disclosed orally, and fnformation, the confidential or proprietary nature of which, is or should be reasonably
apparent from the inherent nature, quality or characteristics of such information.

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

“Contractor” imeans the contractor named in the Contract.

"Defiverables” means the work product and other owpur of the Services required to be delivered by Contractor
as part of the Services, as specified in the refevant section of the Contract.

"Disabling Code” means any virus, back door, titner or pther Himiting routine, istruction or design, or other
alicions, ifficit or similar wnrequested code that may have the conseguence {whether by design or
unintentionally) of disrupting, disabling, harming. circumventing security controls or otherwise impeding in

any manner the normal operation or performance of (i) any software or service or (ii) any UNICEF information
system or network,

"End User" means, in the event that the Senvices or Deliverables involve the use of any information systems,
any and all UNICEF employees, consultants and other personnel and any other extemal users eollaboratitig with
UNICEF, in each case, authorized by UNICEF to access and use the Services andior Deliverables.

"Fee" is defined in Article 3.1

"Host Government” meatts a Govemment witis which UNICET has a programme of development cooperation,
and inchudes & Government of & country in which UNICEF provides humanitarian assistance,

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

partners, manages, senior auditors) to be assigned for participation in the pedformance of the Contracl; (i
Personnel whose resumaes were submilied with the praposal; and (i) individuals who are designated as key
personnel by agreement of the Contractor and UNICEF during negotiations.

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

Contractor's "Personnei” means the Contractor's officials, etiployees, agents, individual sub-contractors and
ather representatives.

"Secunty Incident” means, with respect to any informalion system, service or network used in the delivery of
the Services or Deliverables, one or mere events that (a} indicales that the security of such infarmation systen,
service, of nehwork may have been breached or compromised and {b) that such breach or compromise could
very Bkely compromise the security of UNICEF Confidential Information or weaken or impair UNICEFs

operations. Security Incident includes any actual, threatened or reasonably suspected unautherized aceess to,
disclosure of, use of or aequisition of UNICEF Data that comprotwises the securily, confidentiality, or inteprity

of the UNICEF Bata, or the ability of UNICEF or End Users te access the UNICEF Data,

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

"UNICEF Data” means any and all information or data in digital form or processed or held in digital form that
(a} are provided 1o the Contractor by, or on behall of, UNICEF andior End Users under the Comiract or shrough
UNICEF's and/or End Users' use of the Services or in connection wilh the Services, or (b are collected by the
Contractor in the pedformance of the Contract.

"UNICEF  Supply  Websile" UNICEFs available  m
http:Awww.unicef org/supply/index_pracurement_pokicies.html, as may be updated from time to time.

means public  access  webpape

12 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting snd Combatting Fraud

and Corruption, UNICEF's Policy on Saleguarding (as updated from 1ime to fime), the UN Supplier Cade of
Canduct and UNICEF's Information Disclosure Policy referred to in the Contract, as well as other policies
applicable to the Contractor, are publicly aveilable on the UNICEF Supply Website. The Contractor represents
that it has reviewed alt such pelivies as of the effective date of the Contract.

2. Provision of Services and Deliverabies; Coniractor's Personnel; Sub-Centractors
Provision of Services and Deliverables

2.1 The Contractor will provids the Services and deliver the Deliverables in accordance with the scope of
work set out in the Conteact, including, but niot Hmited to, the time for delivery of the Services and
Deliverables, and 1o UNICEF's satisfaction. Excepl as expressly provided in the Contract, the Cantractor wili
he responsible at its sok eost for providing all the necessary personnel, equipment, material and supplies and
for making all arrangements necessary for the performance and completion of the Services and delivery of the
Deliverables wider the Contzaet.

22 The Contractor acknowledges Ihal, other than as expressly set out in the Contract, UNICEF will have ne
obligation to provide any assistance (o the Contractor and UNICEF inakes no representations as to fhe
availability of any facilitics, equipment, materials, systems or Heenses which may be helpfl or usefut for the
fulfillment by the Contractor of its obligations under the Contracl, 1 UNICEF provides access 1o and use of
UNICEF preirvses, faciities or systems (whether on site or remotely} 1o the Conlzactor for Ihe purposes of the
Contract, the Contractor will ensure that its Personne! or sub-contractors will, at all timex {a) use such access
exclusively for the specific purpese for which the access has been granted and (b) comply with UNICEFs
security and other regulations and instructions for such access and vse, including, but not limited 10, UNICEFs
information securily policies. The Contractor will ensure that only those of its Personnel thar have beeit
aulharized by the Conlractor, and approved by UNICEF, have access (o UNICEF's premises, facilities or
systems.

2.3 The Conlractor will use its best efforts 1o accommodale reasonable requests for changes (if avy) to the
scope of work of the Services or time for provision of the Services or delivery of the Deliverables. If UNICEF
requesls any material change 10 the scope of work or time for delivery, UNICEF and the Contractor will
negotiale any necessary changes to the Contraet, meluding as to the Fee and the time schechde under the
Contract. Any such agreed changes will bacome effective only when they are set out in a written amendment (o
the: Coniract signed by both UNICEF and the Contractor. Should the Parties fail to agree en any such changes
within thirty (50) days, UNICEF will have 1he option to terminate the Contract without penalty notswithstanding
any olther provision of the Contract.

2.4 The Contractor will reither seek nor accept instructions from any entity other than UNICEF {or entities
authorized by UNICEF 1o give insiructions to the Contractor) in connection with the provision of the Services
or development and delivery of the Deliverables.

25 Title to any equipment and supplies which may be provided 10 the Contractor by UNICEF, will remain
with UNICEF. Such equipment and suppliss will be retumned to UNICEF at the conclusion of the Contract or
when no longer needed by the Contractor in the same condition as when they were provided te the Conlractor,
subject to normual wear and tear. The Contractor will pay UNICEF the valse of any loss of. damage to, or
degradation of, the equipment and supplies beyond normal wear and tear.

Non-conforming Services and Consequences of Delay

2.6 If the Contracior determines it wilt bz unable to provide the Services or deliver the Deliverables by the
date stipulated in the Contract, the Contractor will (i immediately consult with UNICEF to determine the most
expeditious means for delivery of the Services andior Deliverables; and (i) lake necessary action to expedite
delivery of the Services and/or Deliverables, at the Contractor's cost (unfess the delay is due to force majeure as
defined in Anticle 6.8 below), if reasanably so requested by UNICEF.

2.7 The Comractor acknowledges that UNICEF may monitor the Conlractor's performance under the Coniract
and may at any time evaluate the quality of the Services provided and the Deliverables o determine whether or
not the Services and Deliverables canform to the Contract. The Contractor agrees to provide its full cooperation
with such performance monitoring and evaluation, at no additional cost or expense to UNICEF, and will
provide relevant inforination as reasonably requested by TINICEF, including, but not limited 1o, the date of
receipt of the Conlracl, detailed status updales, eosts 1o be charged and payments made by UNICEF or pending,
Neither the evaluation of the Services and Deliverables, nor Failure to undertake any such evaluation, will
relieve the Contraclor of any of its warzanty or other obligations under the Canteact.

28 If the Services or Deliverables provided by the Contractor do not conform to the requirements of the
Contract or are delivered late or incomplete, without prejudice to any ol its other rights and remedies, UNICEF
can, at its option:
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ANNEX A
GENERAL TERMS AND CONDITIONS

(a} by written notice, require the Centractor, at the Conlractor's expense, to remedy ils performance, including
any defliciencies in the Deliverables, to UNICEF's satisfaction within thirty (30) days after receipt of UNICET's

notice {or within sucl: shorter period as UMNICEF may datermine, in its sale discretion, is necessary as specified

in the notice);

{8 require the Contractor 1o refind ali payments (if any) made by UNICEF in respect of such

nen-corfonming or incomplste performance;

(¢} procure all or part of the Senvices and/or Deliverables from other souzces, and require the Contractor to
pay UNICEF fer any additional cost beyond the balance of the Fee for such Services and Deliverables;

(dy  mive writlen notice to tenminate the Contract for breach, in accardance with Articte 6.1 below, if the
Conlractor fails to remedy the breach within the cure period speeified in Anlicle 6.1 or if the breach is no1
capable of remedy,

(e) require the Contraclor to pay liguidated damages as seL out in the Contract.

2.9 Further to Acticle 11.5 below, the Conlractor expressly acknowledges that if UNICEF takes delivery of
Services or Deliverables that have been defivered Inte or othensise not in full compliance with the requirements
of the Contract, this does not constitute a waiver of UNSCEF's rights in respect of such Iate or non-comphiant
performance.

Contractor's Personnel and Sub-Contractors
2,10 The following provisions apply with regard 1o the Contractor's Personnel:

(a) The provistons of Article 7 (Ethical Standards) will apply 16 the Contractor's Personne! as expressly stated
in Article 7.

(b} The Contractor wilf be responsible for the professional and technical competence of the Personnel #
assizns to perform work under the Contract and wall select professionatly quatified, relisble and competent
individuals who will be able to effectively perform the obligations under the Contract and wiio, while doing so,
will respect the ocal laws and customs and conform to a high standard of morat and ethical conduct

(c) The qualifications of any Persennel whom the Contractor may assign or may propese to assign (o petforti
any obligations under the Contract will be substantially the same as, or betier than, the qualifications of any
personne! originally proposed by the Cantracter.

(dy At any time during the 1er of the Contract, UNTCEF can make a writlen request that the Contractor
replace one or more of the assigned Personnel. UNICEF will not be required to give an explanation or
justification for this request. Within seven (7) working days of receiving UNICEF's request for replaceinent e
Contractor must seplace the Personnel in guestion with Personnel acceptable to UNICEF. This provision also
extends 1o Personnel of the Contractor who have "account manager” or "relationship managei” type functions.

{c) faone or more of Contractor's Key Personnel become unavailable, for any reason, for work under the
Contract, the Contractor will (i) notify the UNICEF contracting authority &t least fourteen (14) days in advance;
and (ii) obtain the UNICEF ¢ontracting authority’s approval prior to making any substitution of Key Personnel,
In notifying the UNICEF contracting authority, the Contractor will provide an explanation of the circumstances
necessitaing (he proposed replacement{s} and submut justification and qualification of repfacement Personnet
in sufficient detail to permit evaluation of the inpact on the engagemenl.

) The approval of UNICEF of any Personnel assigned by the Contractor (including any replacement
Personnel) will not relieve the Contzactor of any of its obligations wnder the Coentract, The Contractor's
Personnel, including individual sub-contractors, wili not be censidered in any respect as being the employees er
agents of UNICEF.

{gy Al expenses of the withdrawal or replacement of the Conltractor’s Personnel will, in &l cases, be borne
exclusively by the Contractor,

2110
sub-contzactors it proposes to use in connection with the Condract. The approval of UNICEF of a sub-contractor

The Contractor will abtain the prior written approval and clearance of UNICEF for all nstiutional

will not relieve the Contractor of any of its ebligations under the Contract. The terms of any sub-contract wall
be subject to, and wili be construed in a manner that is fully & accordance witlx, all of the terms and conditions
of the Contract.

212 The Contracter confinns that # bas read 1INICEF's Policy on Safeguarding (as updated from time to

time), The Contractor will ensure that its Personnel understand the nolification requirements expected of them
and wilt establish and maintain eppropriale measures to promote compliance with such requirements. The
Contraclor will further cooperate with UNICEF's implementation of this policy.

213 The Contractor will supervise its Personne! and sub-contractors and will be fidly responsible and liable
for all Services performed by ils Personnel and sub-contracters and for their complianee with the 1erms and
conditions of the Contract

204
regulations relating to the employment of national and intemational staff in connection with the Services,

The Contractor will comply with ail applicable interationat standards and natipnal labor laws, rules and

including, but not limited to, laws, rules and regulations assoctated with the payment of the cmployer's portions

of income 1ax, insurance, social security, health ing . worker's D ion, retiremery funds, severance
or other similar payments. Without limiting the provisions of this Aslicle 2 or Article 4 below, the Contracior
will be fully responsible and Yable for, and UMICEF will not be liable for (a} all payments dus to its Persenngt

and sub-contractors for their services in refation to the performance of the Contract; (b) any action, omission,
negligence or misconduct of the Contractar, its Personnel and sub-contiactors; {2) any insurance coverage
which may be necessary or desirable for the pumpose of the Contract; (d) the safety and security of the
Contiactor's Personnel and sub-contractors' personnel; or (£) any costs, expenses, or clainis associated with any
finess, injury, death or disabifity of ihe Contractor's Personnel and sub-comtractors’ personnel, it being
understoed that UNICEF will have no liability o1 responsibilitywith regard io any of the events referred to in

1his Article 2. 14
3. Tee; [nvoicing: Tax Exemption; Payment Terms

3.1 The fee for the Services is the amount in the currency specified in the fee section of the Contract (the
"Fee"), it being understood ihat such amount is specified in United States doltars unless atherwise expressty
provided for in the fee seetion of the Contracl. Unless expressly staled otherwise In the Contract, the Fee is
inclusive of all costs, expenses, charges or fees that the Centractor may incur in connection with the
performance of its obligations under the Contract, provided that, without prejudice to or limiting the pravisions
of Article 3.3 below, all duties and other taxes imposed by any authority or entity must be separately identified.
¥ is understaod and agreed that 1he Contractor will nol request any change to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by written agreement between the
Parties before the relevant Service or Deliverable is provided. UNICET will nol agree to changes to the Fee for
modifications or miterpretaiions of the scope of work if those modifications or interpretations of the scope of
work have already been initiated by the Contractor. UNICEF will not be lizble to pay for any work conducted or
malerials provided by the Conlractor that are outside the scope of work or wete not authorized in advance by
DNICEF,

3.2 The Contracter will issue invoices to UNICEF only after the Contractor has provided the Services (or
{ the Deliverables (or insiall

with the Contract and to UNICEF's satisfaction. The Contractor will issue (a) one (1} invoice in respect of the

components of the Services} and deli af the Deliverables) in accordance
payment being sought, in the currency specified in the Coniract and in English, indicating the Contract
identification number listed on the front page of the Contract, and (b) provide a clear and specific description of
the Services provided and Deliverables delivered, as well as supporting documentation for reimburseble
expenses if any, in suflicient detail to permit UNICEF 1o venify the amounts stated in the iwvoice.

33 The Contraclor authorizes UNICEF to deduct from the Contractor's invaices any amount representing
direct taxes (except charges for wtilities services) and customs restrictions, duties and charpes of a similar
nature in respect of atticles imported or exported for UNICEFs official use in accordance witl the exemplion
fram tax in Article 1, Section 7 of the Convention of the Privileges and Immunitics of the 1nited Mations,
1946, In the cvent any govemn:ental authority refuses o recognize this exemption from taxes, restrictions,
dulies ot charges, the Contracter will imniediately cansult with UNICEF te determine a mutually acceptable
procedure. The Contractor will provide full caoperation o UNICEF with regard (o securing UNICEFs
exaemption frony, or refund of amounts paid as, value-added taxes or taxes of a similar nature.

34 UNICEF will notify the Comtractor of any dispute or discrepancy in the centent or form of any invoice.
With respect to dispules regarding only & portion of such invoice, UNICEF will pay the Cenlzactor 1he amount
of the undisputed portion in accordance with Anticle 3.5 below. UNICEF and ihe Contractor will consult in
good faith to promptly resolve any dispute with respect 1o any invoice. Upon resolution of such dispute, any
amounts that have not been charged in accordance with the Contraci will be deducted from the invoice{s) in
which they appear and UNICEF will pay any agreed remaining jtems in the invoice(s) in accordance with
Article 3.5 within thirly (30) days aler the final resolution of such dispute.

3.5 UNICEF will pay the uncontested amount of the Contractor's invoice within thirty {30) days of receiving
both the invoice and the required supporting doctments, as referred to in Article 3.2 above. The amount paid
will reflect any discount(s} shown under the paymen terns of the Coniract. The Contractor will not be entitted
to interest on any late payment or any sums payable under the Confract nor any accruad interest on payments
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wilhheld by UNJCEF in cannection with a dispute. Payment will not relieve the Contractor of its obligations
under the Contraet and will not be deemed to be acceptance by UNICEF of, or waiver of any of UNICEFs
rights with regard te, the Contracior's perfonuance,

3.6
Contractor's registralion process with UNICEF, All payinerts due to the Contractor under the Contract will be

Each invoice will confitm the Contractor's bank account details provided 1o UNICEF as part of the

made by electrenic funds iransfer 16 that bank account. 1t is the Contractor’s responsibility to ensure that the
bank details supplied by it 1o UNICEF are up-to<lale and accurate and notify UNLCEF in wriling by an
authorized representative of the Contractor of any changes in bank details together with supponing
documentation satisfactory to LINICEF,

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of any invoice
if, in UNICERs opinien, the Contrastor has not performed in accordance with the terins and conditions of the
Contract, or if the Contesctor has not provided sufficient documentation in support of the invoice.

3.8 UNICEF will have the right to sei off, against any amount or amounts due aid payable by UNICEF to the
Contractor under the Contract, any payment, indebtedness or other claim (including, without limitation, any
overpayment made by UMICEF to the Contractor) owing by the Contractor to UNICEF under the Coniract or
under any other contract or agreement between the Parties, UNICEFR will not be required to give the Contractor
prior notice before exercising this right of set-off (such natice being waived by the Contractor). UNICEF witl
promptly notify the Conlraclor after it has exercised such right of set-off, explaining the reasons for such
set-off, provided, however, that the failure 1o give such nolification wili not affect the validity of such set-off.

3.9 Fach ol the invoices paid by UNICEF may be subject to a post-payment audit by UNICEFs externa! and
intermnal guditors or by other authorised agents of UNICEF, &t any time during the term of the Contract and for
three (3} years after the Contract terminates. UNICEF will be entitled 1o a refund ftom the Contractor of
amounts such audit or audils determine were ziot in nccordance with the Contract regardiess of the reasons for
such payments (including but not limited to the actions or inactions of UNICEF stall and other persoinel),

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

4.1 The Contractor represents and warrants ihat as of the efiective date and throughout the ferm of the
Contract: {a) the Contractor has the [ull authonity and power (o enter into the Contract and to perform its
obligations under the Contract and the Cantract is a legal, valid and binding obligation, enforceable against it in
accordance with its teems; (b) all of the information it has previously provided to UNICEF, or that it pravides to
LINICEF during the 1erm of the Contract, concerning the Contractor and the provision of the Services and the
delivering of (he Delhverables is trug, corect, accurate znd not misleading; (¢) it is financially solvent and is
able to provids the Services to UNICET in accordance with the terms and conditions of the Contract; (d) it has,
and wilt maintain throughout the term of the Conleact, all rights, licenses, authority and resolrees necessary, as
applicable, 1o provide the Services and deliver the Deliverables to UNICEF's satisfaction and to perform ils
obligations under the Contract: (&) the work product is and will be original to the Contractor and does not and
will not infringe any copyright, trademark, patent or other proprietary right of any third party; and {f) except as
otherwise expressly stated in the Contract, it has not and will not enter into any agreement or arrangement that
restrains or restncts any person's rights to use, sell, dispose of or otherwise deal with any Deliverable or other
work resulting from the Services. The Contractor will fulflll its conmitments with the follest repard to the
interests of UNICEF and wilt refrain from any action which may adversely afiect UNICEF or the United
Nations.

42
Conlract, that it and its Personnel and sub-contractors will perforim the Coniract and provide the Services and

The Contractor further represents and warrants, as of the effective date and throughout the term of the

Detiverables (a) in a professional and workmanlike manner; {b} with reasonable care and skill and in
accordance with the highest professional standards accorded to professionals providing the same ar
substantially similar services in a same industry, {c) with prionty equal to that given to the same or similar
services for the Contractor’s other clients: and (d} in aceordance with ali faws, ordinances, rules, and regulations
bearing upen the performance of its obligations under the Contract and the provision of the Services and
Deliverables.

4.3 The representations and warranties made by the Contragtor in Articles 4.1 and 4.2 above are made 10 and
aze for the benefit of (a) each entity (if any) that makes a direct finpneial contnibution lo UNICEF to procure the
Services and Deliverables, and {b) each Govemment or other entity (if any) that receives the direct benefit of
the Services and Deliverables.

Indemnification

4.4 The Contractor will indenwily, hold and save harmiess and defend, at its own expense, UNICEF, its

officials, cployees, consultants and agents, each entiry that makes a direct financial contribulion to UNICEF
to procure the Services and Deliverables and each Govenunent or other entity (hat receives the direct benefit of
the Services and Deliverables, from and against alf suits, claims, demands, losses and liabitity of any nature or
kind, including their costs and expenses, by any third party and arising out of the ects or emissions of the
Cantractor or its Personnel or sub-contractors in the performance of the Contract. ‘This provision will extend to
bul not be limited to (2) claims and liability in the nature of workers' compensation, {b) product Yability, and (c)
any actions or claims pertaining 1o the allered infringement of a copyright or other intellectua! property rights
ot licenses, patent, design, trate-name or trade-mark arising in connection with the Detiverables or other
liability arising out of the use of patented inventinns or devices, copyrighied maerial or cther intellectual
property provided of licensed to UNICEF under the terms of the Contract or used by the Contractor, its
Personne! or sub-contractors in the performance of the Contract.

4.5 UNICEF will repor! any such suils, proceedings, claims, demands, losses or liability to the Confractor
waithin a reasonable period of time after having received actunl notice. The Contractor will have sole control of
the defence, setllement and compromise of any such suit, proceeding, claim or demand, except with respeet to
the assertion or defence of the privileges and immunities of UNICEF or any matier relating to UNICEF's
priviteges and imnumittes (including matters refating lo UNICEFs refations with Host Governments), which as
between the Contractor and UNICEF only UNICEF itsell {or relevant Governmental entitics) will assenl and
maintain. UNTCEF will have the right, at its own expetise, to be represented in any such sult, proceeding, claim
or demand by independent counse! of its own choopsing,

Insurance

4.6 The Contractor will comply with the followang insurance requirements:

{a)  The Contractor will have and maintain in effect with repulable insurers and in sufficient amounts,
insurance apainst all of the Contracior's risks under the Conilract (including, but not limited to, the nisk of

claims arising out of or refated to the Coniractor's performance of the Contract). including the following:

() Tnsurance against all zisks in respect of fts property and any equipment used for the performance of the
Comtzact;

(i)  General lisbility insurance agamst all risks in respect of the Contract and clains arising, out of the
Contract in an adequate amourd (o cover all claims arising from or in connection with the Contractor's
performance under the Contract;

i)

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

Alf apprapriate workers’ compensation and employer's lisbility insurance, or its equivaleni, with respect

ihe perdformance of the Contract; and

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

(b) The Contraclor will maintain the insurance coverage teferred to in Ariicle 4.6{a) sbove during the tenm of
the Contract and for a period after the Contract terminaies extending to the end of any spplicable limitations
pericd with regard to claims against which the insutance is obtained

{c) The Contractor will be responsible to fund all amounts within any policy deductible or relention,

{d) Except with regard to the insurance referred to i paragraph ()(iil) above, the insurance poticies for the
Centractor's insurance required under this Article 4.6 will (i) name UNICEF as an atlditional insured; {if)

include a waiver by the insurer ol any subragation rights against UNTCEF; and (i) provide that INICEF will

receive thirty (30) days' writlen notice from the insurer prior to any canceliation or change of coverage.

(e)  The Contractos 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 Jimit the Cantractor's liability either

undler the Contract or otherwise,
Liability

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

The Contracior wilt pay UNICEF promptly for alt loss, destruction or damage to UNICEWs praperty

5. Inteltectual Propesty and Other Proprigtary Rights; Dala Protection; Confidentiality

Intellectual Propenty and Other Proprietary Rights
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5.1 Unless otherwise expressly provided for in the Contract,

(a) Subject to paragraph (b} of this Article 5.1, UNICET will be entitled io all intellectual property and other
proprictacy righls inchuding but not limited to patenls, copyrights and Irademarks, with regard to products,
processes, inventiens, ideas, know-how, docwments, data and other materials (*Contract Materials") that (i) the
Contractor develops for UNICEF under the Contract and which bear a direct refation 10 the Contract or (ji) are
proditced, prepared or collecled in consequence of, or during the course of, the performance of the Contract.
The term "Contract Materials" inclodes, but is not limited to, aff maps, drawings, pholegraphs, plans, repors,

1

reco ions, eslimates, d developed or received by, and all other data compiled by or received

by, the Contractor wnder the Contract. The Contractor acknowledges and agrees that Contract Maierials
constitute works made for hire for UNICEF. Centract Materials will be treated as UNICEFs Confidential
Tnformation and will be delivered only to authorized UNICEF officials on expiry or termination of the Contract.

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

other praprietary rights of the Contractor that pre-existed the petformance by the Contractor of its obligations
under the Contract, or that the Contractor may develop or acquire, or may have developed or acguired,
independently of the performance of its obligations under the Contract. The Contracter grants to UNICEF a
perpetus!, non-exciusive, royalty-free license 10 use sueh intellectual property or other proprietary rights solely
for the purposes of and in accordance with the requirements of the Contract,

(c) At UNICEF's request, the Contractor will take all necessary steps, execuls all necessary documents and
generally assist in securing such proprietary rights and transferring them (or, in the case, intellecival propery
referred to in paragraph (L) abowve, licensing) them to UNICET in compliance with the reguirements of the
applicable law and of the Contract.

Confidentiality

5.2 Confidential Information that is considered proprictary by either Party or that is delivered or disclosed by
one Parly {"Discloser”} to the other Party {"Recipient”) during the course of performance of the Contract or in
connection witl 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 Discloser's Confidential Information as fie
Recipient uses for its own Confidestial information and wilf use the Piscloser's Confidential Information solely
for the purpose for which it was disclosed to the Recipient. The Recipient will not disclose the Discloset's
Confidential Information to any other party:

(8) except 1o those of its Aftiliates, employees, officials, representatives, agenis and sub-contraclors who have
aneed 1o know such Confidential Information for purposes of performing obligations under the Contract; er

{b)  unless the Confidential 1nformation {1} is obtained by the Recipient fiom a third pasty wathout restriction;
() 15 disclosed by the Discloser 10 a third pany without any obligation of confidentiahity; (i} is known by the
Reespient prior to disclosure by the Discloser; or iv) at any time is developed by the Recipient completely
independently of any disclosures under the Contracl.

5.3 If the Contractor receives a request for disclosire ol UNICEF's Confidential Information pursuant Lo any
judicial or faw enforcement process, before any such disclosure is made, the Contractor (a) will give UNICEF

suflicient notice of such request in order to allow UNICEF to have a reasonable opportunity to secure the
intervention of the relevant national govermnment to esiablish protective mensures or take such other action as

may be appropriate and (b) will so advise the relevant awthority that requested disclosure, UNICEF iy
disclose the Contractor's Cenfidential Information fo the extent required pursusat to resolutions or regulations
af ils goveming bodies,

5.4 Subject to Article 3.3, the Contractor may not communicate &t any time to any other person, Government
or authority external 10 UNICEF, any information known 10 il by rezson of its association with UNICEF that
has not been made public, excepl with the prior written authorization of UNICEF: not will the Contractor at any
time use such informalion to private advantage.

Data Protection and Secusity

5.5 The Parties agree that, as between them, all UNICEF Data, together with all rights (including intellectual
properly and proprietary rights), title and interest 1o such UNICEF Data, will be the exclusive propery of
UNICEF, and the Contractor has a limited, nonexclusive license to access and use the UNICEF Data as
provided in the Contract solely for the purpose of performing its obligations under the Contract, Except for the
foregaing license, the Contractor wali have no other nghts, whether express or implied, in or to any UNICEF

Data or its conlent.

36  The Contractor confirms that it has a data protection policy in place that meets all apphcable data

protection standards and lfegal requirements and that it witt apply such policy in the collection, storage, use,
processing, retention and destraction of UNICET Data. The Contractor will comply with any gudance or
conditions on access and disclosure notified by UNICEF to Contractor in respect of UNICEF Data.

5.7 The Contractor will use its reasonable efforts to ensure the logical segrepation of UNICEF Data [rom
other infornnation to the fullest extent possible. The Contracior will wse safeguards and contrels (such as
administralive, technical, physical, procedural and security infrastruciures, facilities, tools, technologies,
practices and other proteciive menasures) that are necessary and sufficiem to meet the Contiactor's
confidlentiality abligations in this Aricle 5 as they apply 10 UNICET Data. At UNICEF's request, the Conlractor
will provide UNICEF with copies of the applicable policies and a deseriplion of (ke safleguards and controls
that the Contractor uses to fulfil its obligations under this Adicle 5.7, provided 1hat any such policies and
description provided by 1he Contractor will be treated as the Contractor's Confidential Information under the
Contracl. UNICEF may assess the eRecliveness of these safepuards, contiols and protective measutes and, at
UNICEFs requesi, the Contractor will provide its full cooperation with any such assessment at no additionat
¢ost or expense 10 UNICEF. The Contiactor wall not, and will ensure that its Personnel will not, transler, copy,
remove of stere UNICEF Data from a UNICEF lacatien, network or system without the prior written approval
of an authorized official of UNICEF.

58  Except as othervwise expressly stated in the Contract or with UNICEF's express prior whitten consant, ihe
Contractor will not insrall any application or other sofiware on any UNICEF device, neiwork or system. The
Contractor represents and warrants o UNICEF that the Services and Deliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any

Disabling Code in the performance of the Contract, Without prejudice to UNICEF's ather rights and remedies,

il a Disabling Code is identified, the Coniractor, ai its sole cost and expense, will take all steps necessary to: (a)

restore and/or reconstruct any and all UNICEF Data lost by UNICEF and/er 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

{c) a5 needed, re-implenient the Services.

59 In the event of any Securty Incident, the Contractor will, as soon as possible followving the Contracter's
discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF of such Security
Incident and of the Contractor's proposed remedial actions; {b) implement any and ali necessary damage
mitigation and remedial actions; and (c} as relevant, restore UNICEF's and, a2 directed by UNICEF, End Users'
access 1o the Services. The Conlracior will keep UNICEF reasonably informed of the progress of the
Lontractor's implementation of such damsge mitigation and remedial actions, The Contractor, at its sole cost
and expense, will cooperate fully with UNICEF's investigalion of, remediation of, andfor response 1o any
Secutity Inciden. IF the Contractor fails 1o 1esolve, to UINICEFs reasonable satisfachion, any such Security
Incident, UNICEF can terminate the Contract with immediateeffect,

Service Previders and Sub-Contractors

S0
Confidential Informalion, as are imposed upon the Conlractor itsell’ by this Anticle 5 of the Contract, on ils

The Contractor will impose the same reguiremems relating to dala protection and ren-disclosure off

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

End of Contract

5.1 Upon the expiry or earlier termination of 1he Contract, the Contractor wilk:

(a) return to UNICEF all of UNICEFs Contidential Information, inchuding, but nol limited to, UNICEF Dala,
of, at UNSCEFs option, desteoy all copies of such infornsation held by the Contractor or its sub-contractors and
confirm such destruction to UNICEF in writing; and

(by  vall transfer to UNICEF all intelleciunl and other proprictary information in accordance with Article
5.1(a).

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

6.1 Ifone Party is in malenial breach of any of #is obligations under the Coniract, the other Party can give it
wriiten notice that within thinty {30) days of receiving such notice the breach must be remedied {if such breach
15 capable of remedy), [Fthe breaching Party does not remady the breach within the thirty {30} days' pened or if
the breach is noi capable of remedy, the non-breaching Party can 1enminate 1he Contract. The tenminatien will
be effective thiky (30} days after the non-breaching Party pives the breaching Party wrilten notice of
termination. The mitiation of conciliation or arbilral proceedings in accordance wilh Article 9 (Privileges and
Imnnities, Seftlement of Disputes) below will et be grounds for termination of Lhe Centract.
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Additional Termination Rights of UNICEF

62 In addition to the tenuination rights under Article 6.1 above, UNICEF can terminate the Contract with
innediate elfect upon delivery of a written notice of 1ermination, without any liabilisy for t2rmination charges
or any other liability of any kind;

{a)  inthe cireumstances described in, and in accordance with, Adicle 7 {Ethical Standards); or

{b) i'the Contractor breaches any of the provisions of Articles £.2-5.11 (Confidentiality; Data Protection and
Security), ot

{c) if the Coniractor {i} is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moraterium or slay on any payment or repayinent obligations, or applies to be declared insolvent, (i) is granted
A IMOFAIOEREN OF a Slay, or is declared insolvent , () makes an assignment for the benefit of one or more of its
creditors, (iv) has a receiver appointed on account of the insolvency of the Contractor, {v) offers a settlement in
lieu of bankruptey or receivership or (vi) has become, in UNICERs reasonable judgment, subject to a matenially
adverse changs in its financial condition that threalens to substantially affect the ability of the Contractor to
perform any of its obligations under the Contract.

6.3 [n addition to the termination rights under Anticle 6,1 and Article 6.2 above, UNFCEF can terminate the
Contract at any time by providing written notice to the Coniractor in any case in which UNICEFs mandate
applicable to the performance of the Contract or UNICEF's funding applicable to the Conlract is curtailed or
terminated, wheiher in whole or in part. UNICEF can also terminate the Condract on sixly (60) day's wrillen
notice to the Contracter without having to provide any justification.

6.4 Asseon as il receives a noiice of termination from UNICEF, 1he Contractor will Lake imzmediate steps to
bring the performance of any obligations under the Contiacl to a close in a prompt and orderly manner, and in
doing s0, reduce expenses to a minimum, and will not underiake any further or additional commitments as of
and foliowing the date it receives the termination notice. In addition, the Contracter will take any other action
that may be necessary, or that UNICEF may direct in writing, in order fo ninintse losses or profect and
preserve any propeny, whether tangible or infangible, related 10 the Contract that is in the possession of the
Contractor and m which UNICEF has or may be reasonably expected to acquire an fnterest.

6.5  Ifthe Contract is terminated by either Party, the Contractor will immediately deliver to UNICEF any
finished work which has not been defivered and accepted prior to the receipt of a notice of termination, together
Il UNICEF obtains the
assistance of another party to continue the Services or complete any unfinished work, the Contractor will

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

provide its reasonable couperation to UNICEF and such panty in the orderly migration of Services and transfer
of any Contract-related data, materials and work-in-precess. The Contractor will at the same time retum to
UNICEF all of UNICEF's Confidential Information and will transfer 10 UNICEF all intellectunl and other
proprielary information in accordance with Article 5.

6.6 1 the Contract is tenminated by either Party no payment will be due from UNICEF to the Contractor
except for Services and Deliverables provided to UNICEFs satisfaction in accordance with the Contract, bui
only if such Services and Deliverables were required or requested before the Contractor's receipt of the notice
of termination or, in the case ol termination by the Contractor, the effective date of such termination. The

Contractor will have no claim for any further payment beyond payments in accordance with this Article 6.6, but

will remain liable to UNICEF for all loss or damages which may be suffered by UNICEF by reason of the

Contractor's default {including bul not limited to cost of the purchase and delivery of replaceiment or substitute
Services or Deliverables).

6.7  Tiwe termination rights i this Article & are in addition to all other rights and remedies of UNICEF under

the Contract.
Force Majeure

6.8 Ifone Party is rendered permanently unable. wholly, or in part. by reason of foree majeure to perform its
obligations under the Contract, the other Party may terminate the Contraci on the same terms and conditions as
are provided for in Article 6.1 above, except thal the period of notice will be seven (7} days instead of thirty
(30) days. “Foree majeure” means any unforeseeable and irresistible events arising from causes beyond the
control of the Parties, ncluding acts of natare, any act of war (whether declared or nat), invasion, revelution,
insurrection, terrorism or other acts of a similar nature or lorce. "Force majeure” does not include (a) any event
which is caused by the nepligence or infentional action of a Party; (b} any event which a diigent party could
reasonably have been expected to take inle account and plan for at the time the Contract was entered inta; (c)
the insufficiency of fuads, inability to imake any payment reguired under the Contract, or my economic
conditions, mcluding but not fimited to inflation, price escalations, or labour availability; or {d) any event

resulting from harsh conditions or logistical ehaltenges for the Comtractor (including civil unrest) associated
with locations at which UNICEF is operating or is about (o operale or is wilhdrawing from, ar any event
resulting from UNICEFS huanitazian, emergency, or similar respense operalions.

7. Ethical Standards

7.1 Without Bmiting the generality of Article 2 sbove, the Conteaclor will be responsible for (he professional
and technical competence of its Personnel including its employees and will select, for work under the Conlracl,
reliable individuals who will perform effectively in the implementation of the Conlract, respect the local laws
and customs, and confarm 1o & high standard of moral and ethical conduct.

72 (a) The Contractor represents and warranls that no official of UNICEF or of any United Nations System
organisation has received from or on belalf of the Contraclor, or will be offered by or on behalf of the
Contractor, any direct or indirect benetit in connection with the Contract, including the award of the Contract to
the Contractor. Such direct or indirect benelit includes, but is not limited to, any gifts, favours or hospitality.

(b)  The Centractor represenis and warrants that the following requirements with regard te former UNICEF
officials have been complied with and will be conplied with:

(i) During the one (1) year period after s efficial has separated from UNICEFT, the Contraclor may nol make
a direct or indirect ofter of employment to that former UNICET oflicial if that former UNICEF cfficial was,
during the ihree years prior to separating from UNICEF, involved in any sspeet of a BNICEF procurenient
process in which the Contractor has participated.

(iiy During the two (2} year period alter an official has separated from UNICEF, that former official wiay not,
directly or indirectly on behalf of the Conteactor, eommunicate with UNICEF, or present to UNICEF, about any
matters that were within such former officials responsibilities while ar LTNICEF,

{c} The Contractor funther sepresents that, in respect of all aspects of the Contract (including the award of the
Centract by UNICEF to the Contractor and the selection and awarding of sub-contracis by the Conlractor), it
has disclosed to UNICEF any situation that may constitute an aciual or potential conflict of interest or could
reasanably be perceived as a conflict of interest,

7.3 The Contractoer further represents and warrants that neither it nor any of its Afliliates, or Personnel or
directors, is subjecl to any samction or temporary suspension imposed by any Uniled Nations System
organisation or other intemational inter-governmenial organisation. The Conlraclor will immediately disciose
te UNICEF if it or any of its Afiilistes or Personnel or direclors, becomes subject to any such sanction or
temperary suspension <uring the term of the Contract.

74  The Contractor will {a) abserve the highest standard of ethics; {b) use its best efforts to protect UNICEF
against fraud, in the performance of the Centzact; and () comply with the applicable provisions of UNICEF's

Policy Prohibiting and Combaiting Fraud and Corruption. In particular, the Contractor will not engage, and

will ensure that its Personnel, agents and sub-contractors do not ergage, in any corrupt, frandulent, coercive,
colfusive er ebstructive conduel as such terms are defined in UNICEFs Policy Prohibiting and Combauting

Fraud and Corruption.

7.5 The Contraclor will, during the term of the Contract, comply with (a) all laws, ordinances, rules and
regulations bearing upon the performance of its obligations under the Contract and {b) the standaeds of conduet
tequired under the UN Supplier Code of Conduct {available at the United Nations Global Markelplace website -
WAWW.UREM OIE).

7.6 The Contractor further represents and warranis that neither it nor any of its Afiiliates is engaged, directly
or indirectly, {a} in any practice fconsislent with the rights set out in the Convention on the Rights of the
Child, including Article 32, or the International Labour Organisation's Convention Concerning the Prohibition
and [mmediate Action for the Elinination of the Worst Forms of Child Labour, No. 182 (1999); er (b) in the
manufacture, sale, distribution, o use of anti-personnel mines or components utilised in the manufacture of
anti-personnel mines.

7.7 The Contractor represems and warzants that it has 1aken and will take all appropriate measures 1o prevent
sexual expleitation or abuse of anyone by fts Personnel including vis empleyees or any persons engrged by the
Contractor to perform any services under the Contract. For these purposes, sexual activity with any person less
than eighteen years of age, regardiess of any laws relating 1o consent, wilt constitute the sexual expleitation and
abuse of suck person. In addition, the Coniractor represents and warrants that it has taken and wilt take all
appropriate measures to prohibit its Personttel including its employees pr other persons engaged by the
Contractor, from exchanging any money, goods, senices, or other things of value, for sexual faveurs or
activities or from engaging in any sexual activities that are exploitive or degrading to any person. This
provision constitutes an essential lerm ol the Contract and any breach of this representalion and warranty will
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ANNEX A
GENERAL TERMS AND CONDITIONS

entille UNICEF to terninate the Contract immedialely upon notice 10 the Contractor, without any lability for
termination charges or any other liability of any kind.

7.8 The Comtracter will infornt UNICET as soon as it becomes mvare of any incident or report that is
inconsistent witl the undenakings and confirmations provided in this Asticle 7,

7.9 The Contraclor acknowledges and agrees thal each of the provisions in this Article 7 constitutes an
esseniial term of the Contract,

{a) UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend or terminate the Contract
and any other contract between UNICEF and the Conteactor with immediate effect upon wrilten nolice to the
Contractor if; {iy UNICEF becomes aware of any incident or repori that is inconsistent with, or the Contractor
breaches any of, the undentakings and confirmations provided in this Aticle 7 or the equivalenl provisions of
any contract between UNICEF and Ilie Contractor or any of the Contractor's Affiliates, or (i) the Contractor or
any of its Afiiliates, or Personnel or direclors becomes subject ta any sanciion or tempaorary suspension
described in Article 7.2 during the tem: ot ihe Contract.

(b)  [In the case of suspension, if the Contractor takes apprapriate action to address the relevant incident or
breach 1o UNICEF's satisfaction within the periad stipulated in the notice of suspension, UNICEY may it the
suspension by written notice to the Contractor and the Contzact and all other affecied coniracts wifl resume in
accordance wilh their terms. If, however, UNICEF is not satisfied that the matiers are being adequately
addressed by the Contracior, UNICEF inay at any fime, exercise its right to lerminate the Conlract and any
other contract between UNICET and the Contractor.

(¢} Any suspension or termination under this Ariitle 7 will be without any Hability for termination or other
charges or any other liability of any kind,

8. Full Cooperation wath Audits And Investigations

&1  From time {o time, UNICEF may conduct inspections, post-payment audits or investigations relaiing to
any aspect of 1he Contzact including but not imited to the award of the Contract, the way in whick the Contract
operates or operated, and the Parties' performance of the Contracl generally and including bul not limiled Lo the
Contractor's compliance wiil the provisions of Asticle 7 above. The Contracter will provide its full and timely
audits or in

cooperation with any such inspections, post-pay igations, including (but nol limited to)
making its Personnel and any relevant data and documentation available for the purposes of such inspections,
post-payment audits or hivesligations, at reasonable tinies and on reasenable conditions, and granting UNICEF
and those undertaking such inspections, pos-payment audits or investigalions access to the Contractor's
premises at reasonnble times and on reasonable conditions in connection with making its Personnel and any

relevant data and documentation avaifable. The Contractor wili requite its sub-contraclors and &s agents,
inctuding, but not Hmited 1o, the Comtractor's atterneys, accounlants or other advisers, to provide reasonable
cooperalion with aay inspections, post-payment audits or investigations carried out by UNICEF.

9, Privileges and Immunities; Setileinent of Disputes

9.1  Nothing in or welated 16 the Contract will be deemed a wwaiver, express or implied, deliberate or
madvertent, of any of the prvleges and immumiies of the United Nations, including UNICEF and its
subsidiary organs, wnder the Convention en the Privileges and [mmunities of the United Nations, 1946, or
othenvise,

8.2 The terns of the Contract will be interpreted and applied without applicalion of any system of national or
sub-nationat Iaw.

9.3 The Parties will use their best effors to settle amicably any dispule, controversy ar claim arising out of; or
relating to the Contract. Where the Parties wish to seek such an amicable settlement through conciliation, the
conciliation will take place in accordance with the UNCITRAL Conciliation Rules then in force, or according
to such other procedure as may be agreed between the Parties. Any dispute, controversy or claim beiween the
Parties arising out of the Contract which is rot resolved within ninsty (90} days after one Party receives &
request from the other Party for amicable seitlewent can be referred by either Party to arbitration. The
arbitration will take place in accordance with the UNCITRAL Arbitration Rules then in force. The venue of the
arbitration wifl be New York, NY, USA. The arbitral proceedings will be conducted in English. The decisions

of the arbitral tribunal will be based on general principles of intermational commercial law. The achitral tribunal

will have no awthority to award punitive damages. In addition, the arbitral tobunal will have no authority to
nward interest in excess of the United States Federal Reserve Bank of New York's Secured Ovemight Financing
Rate (SOFR) then prevailing and any such interest will be simple interest only. In Hght of the privileges and

irmnumities of UNICEF, references in the UNCITRAL Arbitration Rules to 1he place of arbitration shali
connote only the actual location for the arbilral proceedings but shalt not mean the "seat" or *juridical seat” or
"jundicat place™ for such proceedings. The Parties will be bound by any arbitration sward rendered as a result

of such atbilration as the final adjudication of any such conlroversy, chaim or dispute.
10.  Noliges

10,1 Any notice, request or consent required or permitted to be given of made pursnam to the Contract wili be
in writing. and addressed to the persons listed in the Contract for the delivery of notices, reguesis or consents,
Motices, requests of consenls will be delivered in person, by repistered muail, or by conlinned email
fransmission. Notices, requests or consents will be deemed received upon delivery {if delivered in person),
upon signature of receipt (if delivered by registered mail) or twenty-four {24) hours after confirmation of
receipt is senl from the addressee’s email address (if delivered by conficmed email transmission).

10.2
terms and conditions of the Contract and, in case of any anibiguity, discrepancy or incansistency, the terms and

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

10.3 Al documents that comprise the Contract, and all documents, notices and receipts issued or provided
pursuant to or in connection with the Contract, will be deemed to include, and will be interpreted and applied
consistently with, the provisions ef Article 9 {Privileges and lmmunities; Seitllement of Disputes).

1. Other Provisions

1.1 The Contraclor acknowledges UNICEFs commitment te transparency as outhned i UNICEF's
Informatipn Disclosure Policy and confirms that it censents te UNICEF's public disclosure of the terms of the
Contract should UNICEF so detenmine and by whatever means UNICEF deternines.

1.2 The failure of cne Party 10 object to or take affirmative action with zespect to any conduct of the other
Party which is in violation of the tenns of the Contract will not constitute and will not be construed to be a
waiver of the violation or breach, or of any future violation, breach er wrongfisl conduct.

113 The Contractor will be considered as having the legal status of an independent contractor as regards
UNICEF. Nothing contained in the Conltract wilf be construed as making the Parties principal and agent or joint
venturers.

114 The Contracter will not, without the prior written consenl of UINICEF, assion, transfer, pledge or make
ather disposition of the Contract, or of any part of the Contract, or of any of the Contracter's rights or
abligations under the Contract.

1L5  No gtanl of time to the Contractor to cure a defaull under the Contract, nor any delay or fatlure by
UNICEF 10 exercise any other tight or remedy available to UNICEF under the Contract, will be deemed to
prejudice any rights or remedies avatlable 16 GNICEF under the Contract or constitute a waiver of any rights or
remedies available 16 UNICEF under the Centzact.

1i.6 The Contiactor will not seek or file any lien, attachment or other encumbrance against any menies due or
to become due under the Centract, and will noi peanit any other person to do so. 1t will immediately remove or
obiain the removal of any lien, aitachment or other encumbrance that 1s secured against any monies due or to
become due under the Centracl.

1.7  The Contractor will not advertise or othenwvise make public for purposes of commaercial advantage or
goodwill that it has a contractnal relationship witi: UNLCEF er the United Nations. Except as regards references
to the name of UNICET for the purposes of annwal reports or communication between the Parties and belween
the Contractor and its Personnel and sub-contractors, the Conlractor will not, in any manner whatsoever use the
name, emblem or ofticial seal of UNICEF or the United Nations, ar any abbreviation of the name of the United
Nations, in connection with its business ar otherwise without the prior written permission of UNICEF.

153
is for convenience only, and the English language version will govern in all cicumstances.

“The Contract may be translnted into languages other than English. The teanslated version of the Contract

119
contractual relationship of any kind with the Contractor wilt be valid and enfbreeable against UNICEF unkess

Nao modification of change in the Contract, and no waiver of any of ils provisions, nor any additional
set oul in a written amendment to the Contract signed by an authorized officia! of UNICEF.

1110
Services and delivery of the Debiverables and the expiry or entlier termination of the Contraet

The provisions of Arlicles 2.14. 3.83,3.9,4,5, 7, 8,9, 1 1.1, 1 1.2 and ¥1.7 will survive provision of the
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ANNEX B
NON-DISCLOSURE AGREEMENT

Contract: 9204018
Access to Data - Confidentinlity Cbligations

Dear |

In order to facilitate the provision of the services to the United Nations Children's Fund (#UNICET™) by your
organization,  (#[Conlracter]” or #yon"), wader the contract identified in the Annex 10 this letter {the
#Contract”}, you have requested te have access to and to use certain non-public, proprielary data specified in
the Annex (collectively. #Gevernment Data”) belonging to the government identified in the Annex (the #Hosi

Goevernment™),

This letter is to confirm that UNICEF is willing to accept your request and facilitate your aecess 1o, and
permission to use, the Government Data en the conditions set out below in this letter. All capitalized tenns
used but not defined in this letter have the meaning assigned to them in the Annex to this letter or in the
Contract. The terms contained in this letter are in addition to, and not in replacement of, the terms of the
Contract. This leiter and the Contract wili be construed and interpreted as complementary of one another.

I Govemnment Dwnership. You accept and acknowledge that the Government Data is proprietary to
the Bost Governiment and that you will not claim any ewnetship or any oiher rights in the Government Data.

2, Confidential Infonmation. For the purposes of the Contract, the Government Data is deemed to be
UNICEF’s Confidential Information (as defined in the Contzact) and all of the provisions of Article 5 of the
UNICEF General Terms and Conditions of Conteact (Services) i the Contract apply to your aceess and use of
the Government Data. You will 1ake the Additional Seeurity Measures descnbed m the Annex 1o this letter.

3. Access. Your access and use is linmited to the Governmeni Data and no other data is being made
available 16 you under this tetter. UNICEF will make this Government Dala available to you through the Access
Modality described in the Annex to this letter. To the extent that such access is provided through access
credeniials (such as password protected means), you agree to treai all such access credentials as Confidential
Information and to take all reasonsble precautions o prevent unauthorized or accidental disclosure of sucls
sccess credentials, You will nol share such access eredentials with any person except your Authorized Users.

4 Pennitied Purpose Only,  You will only use the Government Data for the Permitted Purpose

specified in the Annex to this letier and no other purpose. You will not use the Govemnment Data, and you will
ensure thai your Aulhorized Users do not nse the Government Data, for any other purposes, including (but not
limited to} developing analyses, publi
prior written consent of the Government and UNICEF,

. product er service ofterings to third parties, without the express

5. Authorized Users. Access to the Govemnment Data under this letter is limited to only your
Personnel that are listed as an Authozized User in the Annex. You will be responsible for the compliance by
your Autherized Users with the condilions on access set out in this letter. [f you wish to awend the list of
Authorized Users, you must obtain UNICEF's prior written consent before doing so and UNICEF will update
the Annex ta this letter and share the updated Annex with you for confirmation.

6. No Sub-license. The permission granted under this letter is limited to your organization only and
does not extend to your Sub-Contractors or Affilistes. You may not assign or sub-license the permission
granted to you under this leiter. 1f you wish to share any Governmenl Dala with any Sub-Contractor or
Affiliates, you need fo obtain the prior weitlen approval and clearance [ront UNICEF.  Cnly these of your
Sub-Conractors or Afliliates that sign a sepacale non-disclosure agreetnent with UNICEF can receive access to
the Government Data

7. Compelled Discloture. In accordance with Article 5.3 of the UNICEF General Terms and
Conditions of Contract {Services), it you receive a request for disclosure of Government Data under any
Judicial or law enforcement process, before you nmke the requested disclosure, you will give UNICEF
sufficient notice of the request in ordet to alloww UNICEF to have a reasonable oppesturity 1o take protective
measures or lake such other action a8 may be appropriate and will notify the relevani authonty of this,

8 Data Protection Standards. n accordance with Asticle 5.6 of the UNICEF General Terms and
Conditions of Cotitract (Services), you conlirm that you have a data protection policy in place thal meets all
applicable data protection standards and leyal requirenients and that you will apply such policy in the storage,

use, processing, retention and destruction of the Government Data.

9. Segregation of Data. In accardance with Aricle 5.7 of the UNICEF General Terms and Conditions
of Contract (Services), you will use reasonable efforis to ensure Hie logica! segregation of the Governmeni Data

from other information 1o the fiflest extent possible. You will also use safeguards and controls (such as
administrative, technical, physical, procedural and securily infrastructures, Facilifies, toals, techiologies,
practices and other protective measures) that are necessary and sufficiem to meet your confidentinfity
obligations as they apply to the Govermment Data,

10, Security Ineident. In accordance with Article 5.9 of the UNICEF General Terms and Conditions of
Contract (Services), you will immediately notify UNICEF if there is any actual, suspected or threatened
unautherized or accidental disclosure of the Government Dala or other Security Incident aflecting the
Governmenl Data and you will implement any ali necessary damage miligation and remedial aclions.

11 Access Period; Termination. The access and permission given to you under this letter is Fmited to
the Access Perod. UNICEF may, but is not abliged to, apree 1o extend the Access Perod upon your request. It
you or any of your Authorized Users breaches any of the canditions set oul in this letter, UNICEF may
{erminate your access 1o the Government Data and withdraw its permissian for you 1o use the Gavernment Data
with immediate effect. NICEF may also terminate the Cantract i accordance with Article 6.2(b) of the
UNICEF General Terms and Conditions of Contract (Services).

12, Retum / Desteuction of Data. Wien the Access Period ends, unless otherwise agreed with UNICEF
and the Host Govemment, you will retum to UNICEF all the Government Data, or, al UNICE¥'s option,
destroy all copies of the Government Dala held by any Awthorized Users and conftem such destruciion Lo
UNICEF in writing.

13 Survival of Obliyations. Your obligations under shis etter will sunvive the expiry of the Access
Period or teanination of the aceess and permission granted under this letter,

Nothing in or related o this letter will be treated as & waiver of the privileges and immunities of the United
Nations and its subsidiary organs, mcluding IRNICEF,

Please continm your agreement with the conditions set out in this letter. on behalf of your organization. by
sigmng, dating, and retuming 10 us the enclesed copy of this letter, As soon as we receive the copy of this letter
countersigned by you, we will facthitate the access to the Government Data deseribed i this letter and your
Access Period will begin,

We look forward 1o working with you for the fulfilliment of the Contracl.

Youis sincerely,

——

{Name]
[¥itle]

CONFIRMED AND AGREED ON BEHALF OF :

Date:

Nanme:
Title:
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