United Nations Children's Fund
UNICEF

. (RN
4 ,-‘}! P.O.Box 1358 Telephone
i 74 KHARTOUM Facsimile
Sudan {the) Email

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2021-9167264 23 May 2021

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Assessment of ALP in Sudan #Support OOSC education in Sudan.
Ensure to submit your proposal on or before 10.06.2021, at 14:00hrs Sudan local time in USD

currency.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

Date:

Ali Alsheikh
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)

Email : aelsheikh@unicef.org

Approved By:

V Date: )3. S - praes

Abdul Azim Osman
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
[nstitutiogal and Corporaie 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-2021-9167264 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposal:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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Item Service Description Quantity Unit Unit Price Price

10 Assessment of ALP in Sudan #Support QOSC

Assessment of ALP in Sudan #Support QOSC education in Sudan. Ensure to submit your proposal on or before
10.06.2021 in USD currency at 14:00hrs Sudan Local Time

Assessment of ALP in Sudan #Support OOSC 1 PU
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SPECIAL NOTES

UNICEF Sudan Country Office wishes to invite you to submit a proposal for Assessment to
support the NCLAE and the MOE to assess the current status and the progress towards impact
of the ALP in order to identify strengthens and weaknesses on providing quality education
opportunity for OOSC and recommend key actions for improvement based on the best
international and regional best practices.

- The Price proposals to be submitted in USD currency, offers should
be VAT excluded. #Currency of the tender - Offers are accepted in USD. Please note that for
successful local bidder quoted in USD, UNICEF will transfer payment of the respective
Contracts/Purchase Orders to the contractor#s USD account in Sudan, and UNICEF will not be
responsible for any transaction between the bank and the supplier thereatter#.

This Bid document attached consist of the following Sections & & Annexes:

1- Section 1- LRPS document including the UNICEF General Terms
and Conditions of Contract (Services) which are attached as Annex A
2- Section 2 - Annex B Terms of Reference/Statement of Work including

the Technical Proposals# Evaluation Criteria.

1.5 RFPS Response Format
Full proposals should be submitted in ENGLISH and must be received no later than the

10.06.2021, time 14:00 hr. (Sudan Local Time) duly signed and dated.

Bidders' proposal will be first reviewed to make sure that most of the following documents are
duly submitted within their technical proposal in order to be consider for technical evaluation:

1. Copy of Company registration in country of origin or Copy of company registration in Sudan
#i.e. Certificate of incorporation {must have been in business preferably for a minimum of
2years)#

2. Company Profile which should include: Company structure; Company line of business;
Number and type of employees; at least three references of major customers/clients, etc.

3. Trade License- (English or Arabic Version) # if applicable

4. Other licenses or authorizations issued by the appropriate government authority to operate
business in Sudan

5. Authorized Local Bank account details (i.e. Bank proof can be in format of Bank Letter, first
page of Bank Statement or Void Check)

6. The Company Audited Financial Statements for past two financial years

7. Proof of valid TAX Registration Certificate (Sudanese Registered Companies)

8. Suppliers must not have prior record of inappropriate conduct in ethical, social or
environmental issues (corporate responsibility).

9. Acceptance of UNICEF#s General Terms and Conditions (signed Proposal Form, page 3 of
RFP)

Formal submission requirement;

Electronic submission of proposals:

Proposals to be ONLY sent to the secure e-mail sudansupplybids@unicef.org for bidders MUST
submit their proposals electronically via e-mail.

All documentation submitted electronically should clearly indicate the reference number of the
Request

For Proposal LRPS-2021-8167234 - in all three distinct sets of documents namely the file(s)
making up the Proposal Bid Summary Form, the file(s) making up the Technical Proposal and
the files(s) making up the Price Proposal. These files will be listed in the Proposal Bid Summary

form.
All electronic bidding documents must be submitted in ENGLISH and in either MS Office (Word,

Excel) format or PDF Adobe Acrobat format. _
The UNICEF reference LRPS-2021-9167234 and offeror#s name must appear in the file name of

all submitted electronic bidding documents. For example:
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# LRPS-2021-9167234 - OFFEROR-BidSummary.pdf

# LRPS-2021-9167234 - OFFEROR-Technical Proposal.pdf # LRPS-2021-9167234 -
OFFEROR-Price Proposal.pdf

Offerors should ensure that files submitted as part of their proposals are FREE of viruses, are
not corrupted, are in the specified format, are readable and applicable passwords (if any) are
correct. Failure to comply with these requirements will invalidate your proposals and prevent
UNICEF from accepting the entire proposal.

The Request for Proposal Form should be a scanned copy of an original signed form and should
not be password protected. The Bid Summary Form should be signed by the duly authorized
representative of the submitting institution.

Proposals received in any other manner a part of the above submission option will be
invalidated.

Offers delivered at a different address or in a different form than prescribed in this RFPS, or
which do not respect the required confidentiality, or received after the designated time and date,
will be rejected. Any delays encountered in the mail delivery will be at the risk of the Proposer.

All references to descriptive materials should be included in the appropriate response
paragraph, though the material/documents themselves may be provided as annexes to the
proposal/response.

The Proposer must also provide sufficient information in the proposal to address each area of
the Proposal Evaluation Criteria as presented in this document to allow the evaluation team to
make a fair assessment of the candidates and their proposal

UNITED NATIONS CHILDREN#S FUND

SUDAN COUNTRY OFFICE

TERMS OF REFERENCE (TOR) FOR INDIVIDUAL CONSULTANTS AND INSTITUTIONAL
CONTRACTORS

Project/Program Title: Alternative Learning Programme (ALP) for out-of-school children - Sudan

Position Titie/Services description: Institutional Contract - Assessment of ALP in Sudan
#Support OOSC education in Sudan#.

Duration of Contract: 6 months

Duty Station: Khartoum

1. Background:

Sudan has both the largest number and the highest rate of Out-of-School Children (OOSC) in
the Middle East and North Africa region. Up to 2.9 million children aged 6 to 13 years are OOSC
# more than half are girls. Majority of OOSC are from nomads, rural areas, children with
disabilities and children affected by conflict and emergency. Therefore, UNICEF education
programme focus its interventions on supporting Ministry of Education (MOE) to provide
education opportunity for OOSC in schools and non-formal ALP.

The ALP was adopted by the MOE and NCLAE in 2005, as an alternative venue of learning for
children and adolescents who missed the opportunity to join schooling. The programme was
specifically tailored to support dropped out children in war-stricken areas and IDP camps. It is
set to bridge the 8 years primary education cycle in four education calendar years. In 2009 the
NCLAE developed a National Strategy for the ALP and produced textbooks for ALP guided and
aligned with the primary education curriculum. Teachers were trained on curriculum delivery
and number of ALP centers were opened inside schools or in public places where thousands of
0OO0SC were enroll and started learning. The programme provides first or second chance to
children who have never attended school or dropped out and who cannot be integrated into the
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formal education system without catching up with the lessons they have missed.

The ALP is managed by the NCLAE at national level and Adult education Departments at state
level and is targeting three age groups: The first group will be out-of-school children aged 7-9
years, who will be given a few months catch-up programme (ALP) and will be encouraged to join
the primary education cycle at the appropriate level. Children of 7-9 years of age who have
never attended school or have missed out on the first chance of enrolling would have access to
a short 6 to 12 months catch-up programme within Cycle 1 (grades 1-3) of the basic curriculum,
focusing on numeracy and literacy to enable their re-integration into one of the three grades of
the formal system.

The second group will be out-of-school children aged 10 to 13 years. Of this group, 10 to
11year-old children who are out of school will be given access to ALP curriculum and will have
the opportunity to join the formal system at an appropriate level/grade 4-7 based on
assessment. This group will complete a 3-year adapted curriculum (grades 4-7) to enable them
study grade 8 and sit for the exam to acquire the basic school certificate at the end of the basic
cycle. For out-of-school children aged 12 to 13 years, the focus will be on providing them with
the ALP support they need for them to prepare for their end of basic education exam. Forward
and backward linkages between the formal and alternative routes will allow for the flexibility for
these learners to join either of the systems at the appropriate level.

The third group will be youth (15-24) of post primary school age who have never aftended
school or have completed basic education but have not entered secondary school, and who
need basic and post-basic education, particularly taking into account the need for gainful
employment as well as the need for Life skills to develop the personal, social, and intellectual
skills of potential within their environment effectively in order to improve their standard of living
and to protect them from diseases. This group will have three main programs: Intensive
education program for basic literacy and numeracy skills training and continuous learning, the
vocational/technical training program and short trainings programme on (Health, Nutrition,
handcraft, home-economics#etc.) on economic livelihood and life skills training for employability.

UNICEF supports the improvement and implementation of the programme with advocacy,
planning, curriculum review, provision of textbooks, capacity building trainings, awareness
raising, establishment of learning spaces, provision of learning materials and partnership
building.

2- Purpose of Assignment

The main purpose of this assignment is to support the NCLAE and the MOE to assess the
current status and the progress towards impact of the ALP in order to identify strengthens and
weaknesses on providing quality education opportunity for OOSC and recommend key actions
for improvement based on the best international and regional best practices.

The findings and recommendations of the assessment will be used for improvement, planning
and strengthening implementation of the ALP.

. Basic objectives of consultancy/contractor (assignment) services (2-5
Objectives).
The overall objective of this assessment is to document the ALP experience in Sudan and
understand whether the intended objectives of the programme have been achieved. The
assessment will look at programmatic achievements and analyse constraints, to explore and
understand the reasons behind those for future improvement.

1 To review and assess the ALP broader policies, strategy/ plans and

institutional framework for the provision of education to OOSC. . .
. To what extent the programme has enabling policy, plan and

management institutions at national and state level?
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. |s data available and sufficiently disaggregated to identify excluded
groups?

2. To assess the ALP achievements with specific reference to access,
retention and participation in education and its adequacy in responding to the socio-cultural and
economic barriers facing OOSC education.

# To what extent did the programme contribute o increasing access to
quality education for OOSC in Sudan?

# To what extent has the programme contributed to national education
objectives?
# How ALP is being implemented (Implementation modalities and the
most appropriate, adapted to the needs of the students)?

# ls access to ALP is affordable?

3. To assess ALP facilitators /fteacher#s availability, recruitment, capacity
and retention.

# Who teach in ALP centres?

# How ALP facilitators /teachers are trained, their capacity to deliver
and the supervision?

# ALP teacher#s payment, retention and other challenges?

4 To examine the linkage between primary education and ALP,

iﬁcluding the system for transferring or mainstreaming ALP learners into school,
curriculum/textbooks, hosts ALP in school, teachers sharing, and school Parent Teacher
Association engagement.

# Do the learners mainstream smoothly from ALP in schools?

# Is there is complementary roles between the ALP and school?

# To what extent ALP textbooks content and associated materials
relevant?

# To what extent ALP textbooks are alignment with the national
curriculum?

5. To highlight the role played or contribution made by UNICEF and
other stakeholders (MOE, NGOs, community} in support to the ALP implementation and
management.

# What extent has the Government of Sudan prioritized OOSC
education / ALP?

# Who are the main contributors fo the ALP and by what?

# What partners can do differently?

6 To identify major strengthens, weakness and constraints learned

dhring ALP implementation and suggest strategies/measures required to overcome the
constraints and to improve the ALP programming.

# What are the main strengthens and weaknesses for the current ALP?
# What are the major lessons learned and constraints?
# Key recommendations to overcome constraints?

Objective 1: To review and assess the ALP broader policies, strategy/ plans and institutional
framework for the provision of education to COSC.

Key Activities/Tasks

a. Discussion and briefing with NCLAE/MOE and UNICEF and agree on
common understanding of the assessment objective and methodology;

b. Develop assessment plan;
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C. In-depth desk review of available documents and information.
d. Design data collection tools;
e. Preparation of inception report.

Output(s)/Deliverable(s)
Inception report (deliverable 1) including work plan, methodological approach, instruments to be
used for field data collection, annotated outline of final report.

Expected Time frame
Week 1- 6
(1st payment, 30%)

Evaluation Criteria: Validation by government and UNICEF staff.

Objective 2: To assess the ALP achievements with specific reference to access, retention and
participation in  education and its adequacy in responding to the socio-cultural and economic
barriers facing OOSC education.

Objective 3: To assess ALP facilitators /teacher#s availability, recruitment, capacity and
retention.

Objective 4: To examine the linkage between primary education and ALP, including the system
for transferring or mainstreaming ALP learners into school, curriculum/textbooks, hosts ALP in
school, teachers sharing, and school Parent Teacher Association engagement.

Key Activities/Tasks
a. Formation of the assessment and data collection team;

b. Data collection from the field;

c. Data collection from partners through meetings and interviews;
d. Compile the data in brief report and submit to UNICEF and NCLAE (Arabic & English).

Output(s)/Deliverable(s)
Report on key information and findings from the field shared with UNICEF and NCLAE in Arabic

and English (deliverable 2)

Expected Time frame

Week 7-12

(2nd payment, 40%)

Evaluation Criteria: Validation by government and UNICEF staff.

Objective 5: To highlight the role played or contribution made by UNICEF and other
stakeholders (MOE, NGOs, community) in support to the ALP implementation and management.
Key Activities/Tasks
a. Identify key ALP partners and assess their roles;

b. Data compilation and analysis

c. Organize meeting with partners through NCLAE;

d. Share key findings and observations with the partners for info and feedback.
Output(s)/Deliverable(s)

Presentation of key findings (deliverable 3)

Expected Time frame

Week 13 -17 _
Objective 6: To identify major strengthens, weakness and constraints learned during ALP

implementation and suggest strategies/measures required to overcome the constraints and to
improve the ALP programming.

Key Activities/Tasks _

a. Assessment report writing.

b. Submit draft report to UNICEF, NCLAE and partners for review and
inputs;

c.p Incorporate comments from key stakeholders and finalization of the
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assessment report;

d. Organize national validation workshop.
Output({s)/Deliverable(s)

Final report in Arabic and English (deliverable 4)
Expected Time frame

Week 18 -24

3. (3rd payment, 30%)

Evaluation Criteria: Validation by government and UNICEF staff.

4. 4. Estimated cost of Consultancy/Contractor Service and WBS and
Grant: (For Internal Planning purposes)
USD: 75,000 # Grant# SC189904

5. Amount budgeted (Overall Approved Budget in AWP Activity)
UsD 75,000

1. Qualification or specialized knowledge/experience/expertise required
for the assignment:

The selected institution shall assign nationalf/international senior experts education programme
assessment /evaluation. The selected applicant is expected to work closely with the
MOE/NCLAEE and education section personnel. The selected assessment institution will be
responsible for the creation of an assessment team. The minimum request is that the team
consists of at least two experts (one expert in quantitative research and impact assessment, and
a further expert team member for qualitative research). The team composition should include
national (Sudanese) experts. The exact division of work among team members will be decided
by the institution.

Required qualification (team leader and experts):

Extensive quantitative research and impact evaluation expertise and
experience, including expertise in data collection and analysis; demonstrated skills in similar
evaluations; demonstrated technical report writing skilis.

Demonstrated experience and expertise in designing and
implementing multi#'sectoral initiatives in partnership with a wide range of stakeholders including
government and communities;

Advanced university degree in one or more of the disciplines relevant
to the following areas: Evaluation expertise, economics and social sciences;

Minimum 5 years of relevant work experience of which fwo at
national and international levels in field programmes relevant to Education;

§ Understanding of technical aspects of non-formal education / ALP;

§ Experience working with/in the UN or other international development
organizations in the social sector or in national level development assistance and partnership
support to government programmes and priorities is an asset;

Fluency in English a must and knowledge of Arabic an advantage;

A knowledge of the education sector in Sudan would be an

advantage.

7. General Terms and Conditions of the Contract:

§ Under the consultancy agreements, payment is deliverable as stated
in the ToR.

§ All remuneration must be within the contract agreement.

No contract may commence unless the contract is signed by both

§
UNICEF and the consultant or contractor. _
For international consultants outside the duty station, signed

contracts must be sent by fax or email.
Unless authorized, UNICEF will buy the tickets for the consultant. in

exceptional cases, the consultant may be authorized to buy their travel tickets and shall be
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reimbursed at the #most economical and direct route# but this must be agreed to beforehand.
§ Consultants will not have supervisory responsibilities or authority on
UNICEF budget.
§ Consultant will be required to sign the Health statement for
consultants/individual contractor prior to taking up the assignment, and to document that they
have appropriate health insurance, including Medical Evacuation.
UNICEF General Conditions of contracts for the services of

consultants/Individual contractors will be applicable.

Three Weeks will be given for submission of deliverables, after which payment will not be
processed.

8. Methodological Approach:
Type of assessment: The assessment is expected to use mixed methods (quantitative and

qualitative).

Data Source: Data will be extracted from the Education Statistical Yearbook (EMIS # National
and State level), NCLAE reports and other partners reports through desk review. In addition to
analysing available quantitative information, the consultant will further be expected to collect
data from the field, as well as any other secondary sources of relevant information.

Field data: Guided by the assessment objective, the consultant is expected to design field data
collection methodology that includes sampling frame, respondents, data collection tool and
standard statistical data analysis techniques.

Data collection team: A team from NCLAE /MOE will be assigned to facilitate and support the
consultant in data collection and interaction with different stakeholders. This is necessary for
ownership and capacity building for government counterpart.
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INSTRUCTION TO PROPOSERS

I. MARKING AND RETURNING PROPOSALS

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

1.2 The Bid Form/Request for Proposal for Services
Form must be s1§_ned, and submitted together with the
Proposal. The Bid Form/Request for Proposal _for
Services Form should be signed by the duly authorized
representative of the submitting company.

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

1.4 Proposers should note that Pr%posals received in the
following manner will be invalidated:

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

b% received after the stipulated closing time and date;

cR Fp(gf;.ﬂure to quote in the currency(ies) stated in the
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), paying particular attention to its schedules/Terms
of Referenice/Statement of Work and its evaluation
criteria. It is important to note that UNICEF actively
welcomes innovative dproposals 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
prepared in accordance with the requirements contained in
the schedules/Terms of Reference/Statement of Work for
this RFP(S).

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

RFI;\&S‘% NO.
NA OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.
other manner will be

Proposals  received

Propc in any
invalidated.

1.7.4 In case of any discrepancy between an original and
a copy, the original will prevail.

1.7.5 An

ny delays encountered in the mail delivery will be
at the ris

of the Proposer.
1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1,8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Proposers should note that
Proposals received at any other fax number will be
invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.9.2 All e-mailed Proposals must be submitted to the
ONLY ACCEPTABLE E-MAIL. ADDRESS as specified
in this solicitation document. No other recipient should be
"Cec" 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.z.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e.g. to documents to be
downloaded from cloud based folders) are mot acceptable
unless  otherwise  specifically  requested. = Proposals
submitted as a link or through a link will be invalidated.

2, OPENING OF PROPOSALS

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

2.2 UNICEF will
premature opening of a
addressed or identified.

accept no responsibility for the
roposal which is not properly

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

3. UNGM REGISTRATION
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3.1 UNICEF 1is part of the Umted Nations Global
Marketplace(UNGM). Accordm% 1-'! proposers  are
encouraged fo become a UNIC vendor b} creating a
vendor profile in the UNGM website: www.ungm.org

4, AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advisin
prodtéctlservme awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website

I.1 In these Geoeral Terms and Conditions (Services), the following terms have the following
meaning:

"Affiliates™ means, with respect to the Conwractor, any of its corporats affiliates or associates,
including parent entities, subsidiaries, and otber entities in which it owns a substantial interest.

“Confidental Information® means information of dala rtha: is designated as confidential at the time of
exchange between the Parties or prompily identified as confidendal in writing when furnished in
intangible form or disclosed orally, and includes information, the confidential or propriefary nature of
which, is or should be Teasonably apparent from the inherent nature, quality or characteristies of such

informarion.

"Conract” means the services contract that incorporates these General Terms and Conditions of
Contract {Senvices), It includes comtracts for services issued by UNICEF, whether or aot they are
issued under a long-term arrangement or similar contract.

"Contractor” means the contractor named in the Contract.

"Deliverables® means the work product amd other output of the Services required to be delivered by
Contractor as part of the Services, as specified in the relevant secton of the Coniract,

"Disabling Code” means any virus, back door, timer or other kimiling routine, instruction or design,
or other malicious, illicit or similar unrequested code that may have the consequence ({whether by
design or unintentionally) of disrupting, disabling, harming, circumventing security comirols or
otherwise jmpeding in amy manner the normal operation or performance of (i) any software or service
or {ii) any UNICEF information system or metwork.

"End User” means, it the ¢vent that the Services or Deliverables involve the useé of any information
systems, anmy and all UNICEF employees, consultants snd other personnel and any other externat
users collaborating with UNICEF, in each case, authotized by UNICEF 10 access and use the
Services andfor Deliverables.

"Fee" is defized i Avtcle 3.0,

"Host Govercment” means a Government with which UNICEF has a programme of development
cooperation, and includes z Government of a comtry in which UNICEF provides humanitarian
assistance.

Conrractor's "Key Personnel” are: (i) Personnel identified in the proposal as key individuals (as a
miinimum, parmers, managers, semior auditors) o be assipned for participation in the performance of
the Contract: (i) Personnel whose resumes were submitied with the proposal; and (iii) individuals
who are designated as key personnel by agreement of the Contractor and UNICEF during
negotiations,

"Partics” means the Contractor and UNICEF rogerher and & "Party” means ¢ach of the Contractor
and UNICEF.

Contractor's "Personnel” means the Contractor's officials, employees, agents, individual sub-contractors
and other representatives.

“Security Incident” means, with respect to any information system, service or metwork used in the
delivery of the Services or Deliverables, on¢ or more events that {a) indicates thar the security of
such information system, service, or network may have bogn breached or compromised and (b) thar
such breach or compromise could very likely compromise the security of UNICEF's Confidential
Information or weaken or impazir UNICEF's operatfons. Security Iocident includes any actual,
threatened or reasonably Suspected unauthorized access to, disclosure of, use of or acquisition of
UNICEF Data thar compromises the security, confidentiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEF Dala,

"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 thar (a) are provided to the Contractor by, or on behalf of, UNICEF and/or End Users under

Page

the Contract or through UNICEF's andfor End Users' use of the Services or in connection with the
Services, or {b) are collected by the Conmactor in the performance of the Contract.

"UNICEF  Supply Website" omeans UNICEF's public access  wehpage  available @t
hitp:/iwww.unicef.org/supply/index_procurement_policies.html, as may be updated from time (o time.

1,2 These Genmeral Terms and Conditions of Contract, UNICEF's Policy Prohibiting and
Combatting Fraud and Corruption, the UNICEF's Policy on Conduct Prometing the Protection and
Safeguarding of Children, the UUN Supplier Code of Corduct and UNICEF's Information Disclosure
Policy referred to in the Contract, as well as other policies applicable to the Contractor, are publicly
available on the UNICEF Supply Website. The Contractor represents thar it has reviewed all such
policies as of the effective date of the Contract.

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

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the
scope of work set out in the Contract, including, but not limited to, the time for delivery of the
Services and Deliverables, and o UNICEF's satisfaction. Except as expressly provided in the
Contract, the Contractor will be responsible at its sole cost for providing all the necessary personnel,
equipment, material and supplies and for making all arrangements mecessary for the performance and
completion of the Services and delivery of the Deliverables under the Contract,

22 The Contracior acknowledges thai, other than as expressly set out in the Contract, UNICEF
will have no obligation to provide any assistance to the Contractor and UNICEF makes 1o
representations 45 to the availability of any facilities, equipment, materials, systems or licenses which
may be belpful or useful for the fulfillment by the Contractor of its obligations under the Contract. If
UNICEF provides access e and use of UNICEF premises, facilities or systems {whether on site or
remotely} to the Contractor for the purposes of the Contract, the Conwactor will ensure that its
Personnel or sub-contractors will, at ail tmes {7} use such access exclusively for the specific purpose
for which the access has been granted and (b) comply with UNICEF's security and other regutations
and instructions for such access and use, including, but not limited to, UNICEF's information security
policies. The Contractor will ensure that only those of its Personnel that have been authorized by the
Contractor, and approved by UNICEF, have access to UNICEF's premises, facilities or systems,

2.3 The Contractor will use its best efforts o accommodate reasopable requests for changes (if
any) to the scope of work of the Services or time for provision of the Services ar delivery of the
Deliverables. If UNICEF requests any material change to the scope of work or time for delivery,
UNICEF and the Contractor will negotiate any necessary changes 1o the Coamract, including as to the
Fec and the time schedule under the Coniract, Any such agreed changes will become effective only
when they are set out in a written amendmest to the Contract signed by both UNICEF and the
Conrractor. Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF
will have the option to terminate the Contract without penalty notwithstanding any other provision of
the Coutract.

24 The Contractor will neither seek nor accept instructions from any entity other than UNICEF
(or entities authorized by UNICEF o give instructions to the Contractor} in comnection with the
provision of the Services or development and delivery of the Deliverables,

2.5 Title o aoy equipmen: gnd supplies which may be provided to the Contractor by UNICEF,
will remain with UNICEF. Such equipment and supplies will be remumed to UNICEF at the
conclusion of the Contract or when no [onger needed by the Contractor in the same conditon as
when they were provided to the Contractor, subject to normal wear and (ear. The Contractor will pay
UNICEF the value of any less of, damage to, or degradation of, the equipment and suppiies beyond
normal wear and tear,

Non-conforming Services and Consequences of Delay

2.6 1€ the Contractor determines iI will be unable to provide the Services or deliver the
Deliverables by the date stipalated in the Contract, the Commactor will (i) immediately consult with
UNICEF 10 determine the most expeditious means for delivery of the Services andfor Deliverables;
and (i) take necessary action to expedite delivery of the Services and/or Deliverables, at rhe
Contracior's cost (unless the delay is due o force majeure as defined in Article 6.8 below), if
reasonably so requested by UNICEF,

27 The Contracior acknowledges that UNICEF may monitor the Contractot’s performance under
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the Contract and may at any time evaluate the quality of the Services provided and the Deliverables
to determine whether or not the Services and Deliverables conform to the Conwract, The Contractor
agress v provide its full cooperation with such performance monitoring and evaluation, at no
addilional ¢ost or expense to UNICEF, and will provide relevant information as reasomabiy requested
ty UNICEF, including, but not limited to, the dae of receipt of the Contract, detailed stals updates,
costs to be chargsd and payments made by UNICEF or pending. Neither the evaluaton of the
Services and Deliverables, nor failure to underiake any such evaluation, will relieve the Contractor of
any of its warranty or other obligations under the Conrract.

2.8 If the Services or Deliverables provided by the Contractor do not conform to the requirements
of the Contract or are delfivered late or incomplete, without prejudice to any of its other rights and
remedies, UNICEF can, at its option;

(a) by written notice, require the Contractor, at the Contractor's expense, o remedy its
performance, including any deficiencies in the Deliverables, to UNICEF's satisfaction within thirty
(30) days after receipt of UNICEF's notice {or within such shorter period as UNICEF may
determine, in its sole discretion, is pecessary as specified in the notice);

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

{cy procure all or part of the Services and/or Deliverables from other sources, and require the
Contraclor i pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverables;

(d)  give written notice to terminare the Contract for breach, in accordance with Aricle 6.1 below,
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;

(e) require the Contractor to pay liquidated damages as set out in the Contract.

2,9 Further to Article 11.5 below, the Coutractor expressly acknowdedges that if UNICEF takes
delivery of Services or Deliverables that have been delivered late or otherwise not in full compliance
with the requirements of the Contract, this dpes mot constitute a waiver of UNICEF's rights in
respect of such late or non-compliant performance.

Contractor's Personnel and Sub-Contractors
2.10 The following provisions apply with regard to the Contractor’s Persommel:

{a) The provisions of Article 7 (Ethical Standards) will apply 1o the Coniractor's Personnel as
expressly staled in Aricle 7.

(b} The Contractor will be responsible for the professional and technical competence of the
Personnel it assigns te perform work under the Contract and will select professionally qualified,
relizble and compelent individuals who will be able to effectively perform the obligatdons under the
Contract and who, while doing so, will respect the local laws and customs and conform to a high
standard of moral and ethical conduct.

) The qualifications of any Personnel whom the Contractor may assign or may propose lo assign
to perform any obligations under the Contract will be substantially the same as, or betler tham, the
qualifications of any persottne]l originally proposed by the Contractor.

(d} At any time during the term of the Contract, UNICEF can make a written request that the
Contractor replace one or more of the assigned Personmel. UNICEF will not be required to give an
explamation or justification for this request, Within seven (7} working days of receiving UMNICEF's
request for replacement the Comractor must replace the Personnel in question with Persoroc
acceptable to UNICEF. This provision also extends to Personmel of the Contractor who have "account
manager” or "relationship manager” type functions.

) If one or more of Contractor's Key Personnel become upavailable, for any reason, for work
under the Contrace, the Contractor will (i) notify the UNICEF contracting authority at least fourteen
(1£) days in advamce; and (i} obiain the UNICEF contracting authority's approval prior to making
any substitution of Key Personnel. In notifying the UNICEF contracting anthority, the Contractor wili
provide an explanation of the circumstances necessitating the proposed replacement(s) and submit
justification and qualification of replacement Persomnel in sufficient detail 10 permit evalvation of the
impact on the engagement.
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(3] The approval of UNICEF of any Persommel assigned by the Contractor (including amy
replacement Personnel) will not relieve the Contractor of any of its obligations under the Comract,
The Contractor's Personnel, including individua! sub-confractors, will not be comsidered in any respect
as being the employees or agents of UNICEF,
& All expenses of the withdrawal or rep of the C "s T
be borme exclusively by rhe Contracior,

will, in all cases,

2.1 The Contractor will pbrain the prior written approval and clearance of UNICEF for all
instituionsl sub-contractors it proposes 1o useé in connection with the Contract. The approval of
UNICEF of a sub-contractor will not relieve the Contractor of any of ils obligations under the
Contract. The terms of any sub-contract will be subject w0, and will be construed in a manner that is
fully in accordance with, all of the tesms and conditions of the Contract.

212 The Contractor confimms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children, The Contractor will ensure that its Persomnel understand the
ootification requirements expected of them and will establish and maintain appropriate measures to
promote compliance with such requirements. The Contractor will fanther cooperate with UNICEF's
implementation of this policy.

2,13 The Contractor will supervise its Personnel and sub-contractors and will be fully responsible
and liable for all Services performed by its Persomnel amd sub-commactors and for their compliance
with the terms and conditions of the Contract.

2.14 The Contractor will comply with all applicable international standards and national labor
laws, mles and regulations relating to the employment of nationa! and international staff in comnection
with he Services, including, but aot lmited to, laws, rles and regulations associated with the
payment of the employer's portions of income tax, insurance, social security, health insurance,
worker's cotmpensation, retirement fnds, severance or other similar payments, Without [imiting the
provisions of this Article 2 or Article 4 below, the Contractor will be fully respomsible and liahle
for, and UNICEF will not be liable for {a) &ll payments due to its Personnel and sub-contractors for
their services in relation to the performaoce of the Comtract; (b) any action, omission, negligence or
misconduct of the Conrractor, irs Personnel and sub-confractors; (c) any insurance coverage which
may be necessary or desirable for the purpose of the Contract; {d) the safery and security of the
Comracror's Personnel and sub-contractors’ personnel; or (e) any cests, expenses, or claims associated
with any illness, injury, death or disabiliy of the Comtractor’s Personnel and sub-contractors’
personne], it being understood that UNICEF will have no liahility or responsibilitywith regard to amy
of the evenrs referved to in this Armicle 2.14.

3, Fee; Invoicing; Tax Exemption; Payment Terms

31 The fee for the Services is the amount in the currency speeified in the fee section of the
Cootract (the "Fee"), it being understood that such amount is specified in Uanited States dollars unless
otherwise expressly provided for in the fee section of the Coniract. Unless expressly stated otherwise
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Coniractor may
incur in comnection with the performance of its obligations under the Contract; provided that, without
prejudice o or limiting the provisions of Article 3.3 below, all duties and other taxes imposed by
any authority ot cntity must be separaely idemified, It is understood and agreed that the Contractor
will vot request any change to the Fee after the Services or Deliverables have been provided and that
the Fee canmot be changed except by wrilten agreement between the Parties before the relevant
Service or Deliverable is provided. UNICEF will net agree to changes o the Fee for modifications
or interpretadons of the scope of work if those modifications or interpretasions of the scope of work
have already been initiated by the Contractor. UNICEF will not be liable to pay for any work
conducted or materials provided by the Contractor that are outside the scope of work or were not
authonzed in advance by UNICEF.

iz The Contractor will issue inwoices to UNICEF only afier the Contractor has provided the
Services (or components of the Services) and delivered the Deliverables {or installments of the
Deliverables) in acrordance with the Contract and (o0 UNICEF's satisfaction, The Contractor will issue
(a) one (1) invpice in respect of the payment being sought, in the ¢urrency specified in the Contract
and in English, indicating the Contract identification number listed on the font page of the Contract;
and (b) provide a clear and specific descriprion of the Services provided and Deliverables delivered,
as well as suppocting documentation for reimbursable expenses if any, in sufficient detail to permit
UNICEF 1o verify the amounts stated in the invoice.

33 The Contractor authorizes UNICEF 1o deduct from the Comtractor’s invoices any amount
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representing direct taxes (except charges for wtilities services) and customs restrictions, duties and
charges of a similar uature in respeet of anicles imported or exported for UNICEF's official use in
accordance with the exemption from tax in Article I, Section 7 of the Convention of the Privileges
and Immunides of the United Nations, 1946. [n the event any govermmental authority refuses o
recogmize this exemption from taxes, restrictions, duties or charges, the Contractor will immediately
consult with UNICEF to determine a maiually acceptable procedure. The Contractor will provide full
cooperation to UNICEF with regard to securing UNICEF's excmption from, or refind of amounts
paid as, value-added taxes or taxes of a similar nature,

34 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of
any inveice, With tespect to disputes regarding only a portion of such invoice, UNICEF will pay the
Contracior the amount of the undisputed porfon in accordance with Article 3.5 below. UNICEF and
the Contractor will consult in good faith to promptly resoive any dispute with respect to amy involce.
Upon resolution of such dispute, any amounts that have oot been charged in accordance with the
Contract will be deducted from the invoice(s) in which they appear and UNICEF will pay any agreed
remaining items in the involce(s) in accordance with Article 3.5 within thiny (30) days after the final
resolation of such dispute.

35 UNICEF will pay the uncontested amoum of the Contractor's invoice within thirty (30) days
of receiving both the invoice and the reguired supporting documemts, as referred (o in Article 3.2
above. The amount paid will reflect any discount(s} shown under the payment terms of the Contract.
The Contractor will not be entitled to interest on any late payment os any sums payshle under the
Contract nor any accrued interest on payments withheld by UNICEF in coonection with a dispute.
Payment will ot relieve the Contractor of its obligations under the Contract and will not be deemed
to be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard to, the
Contraclor's perfbrmance,

16 Each invoice will confirm rthe Contractor's bank account details provided @ UNICEF as part
of the Conmactor's registration process with UNICEF. Al payments due 1o the Contractor under the
Contrart will be made by electronic fonds transfer to that bank account. It is the Contractor's
responsibitiy to ensure that the bank detsils supptied by it w UNICEF are up-to-date and accurate
and notify UNICEF in writing by an authorized representative of the Cosmtractor of any changes in
bank details together with supporting documentarion saiisfactory o UNICEF.

3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinien, the Contractor has not perfortmed in accordance with the terms
and conditions of the Contract, or if the Conactor has not provided sufficient documentation in
suppont of the invoice.

3.8 UNICEF will have the right to set off, against any amount or amoums due aug payable by
UNICEF 1o the Contractor under the Contract, any payment, Indsbiedness or other claim (including,
without limitation, any overpayment made by UNICEF to the Contractor) owing by the Contractor to
UNICEF under the Contract or under any other contract or agreement between the Parties. UNICEF
will @01 be required to glve the Contractor prior notice before exervising this right of set-off {such
notice being waived by the Contractor). UNICEF will promptly cotify the Contracter afier it has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the
failure to give such ootification wilf nor affect the validity of such set-off,

3.9 Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF's
external and internal auditors o by other authorised zgemts of UNICEF, at any time during the term
of the Contract and for three (3) years afier the Contract terminates. UNICEF will be entitled w0 a
refund from the Coniractor of amounts such audit or andits determine were oot i accordance with
the Contract regardless of the reasons for such payments (including but not limited to the actions or
inactions of UNICEF staff end other persommel}.

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

4.1 The Contractor represenis and warmants thar as of the effective date and throughout the term
of the Contract: () the Contractor has the full authority and power o enfer into the Contract and to
perform its obligations under the Contract and the Comiract is a legal, valid and binding obligation,
enforceable against it in accordance with its terms; (b) all of the information it has previously
provided 10 UNICEF, or that it provides to UNICEF during the term of the Contract, concerning the
Contractor and the provision of the Services and ¢he delivering of the Deliverables is frue, correct,
accurate and nol misteading; {c) it is financially solvent and is sble to provide the Services to
UNICEF in accordance with the terms and conditions of the Contract; (d) it has, and will maintain
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throughout the term of the Contract, all rights, licenses, authority and resources mnecessary, as
applicable, to provide the Services and deliver the Deliverables o UNICEF's saiisfaction and to
perform it obligadons ucder the Contract; (¢) the work product is and will be original w the
Contractor and does not and will not infringe amy copyright, trademark, patent or other proprietary
right of any third party; and {f) except as otherwise expressly stated in the Comtract, it hag mot and
will not enter into any agreement or arrangement thal restrains or resiricls ady person's rights to
use, sell, dispose of or otherwise deal with any Deliverable or other work resuling from the
Services. The Contractor will fulfill its commitments with the fullest regard o the interests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

4.2 The Contractor further represents and warrants, as of the effective date and throughout the
term of the Contract, that it and its Personnel and sub-contractors will performa the Contract and
provide the Services and Deliverables (a} 1o a professional and workmanlike manner; (b) with
reasonable care and skill and in accordance with the highest professional siandards accorded w
professionals providing the same or subsiantally similar services in a same industry; (c) with priority
equal to that given to the same or similar services for the Coutractor's other clients; and {d) in
accordance with all laws, ordinances, rules, and regulations bearing upon the perfermance of iis
obligations under the Coniract and the provision of the Services and Deliverables,

4.3 The representations aod warranties made by the Contractor in Amicles 4.1 and 4.2 above zre
made to and are for the benefit of (a) each endisry {if any) that makes a dmrect financiz! contribution
to UNICEF 1o procure the Services and Deliverables; and (b) each Government or other emiity (if
any) that receives the direce benefit af the Services and Deliverables.

Indemnification

4.4 The Contractor will indemmify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, employees, consuliants and agents, each entity that makes a direct finangial
contrivution 0 UNICEF to procure the Services and Deliverables and each Government or other
eotity that receives the direct bemefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and liability of any nature or kind, including their costs and expenses, by
any third party and arising out of she acts or omissions of the Contractor or its Personnel or
sub-contraclors in the performance of the Contract. This provision will extend to but not be limited 1o
{a) ¢laims and liability in the nature of workers' compensation, (b) product ligbility, and (¢} any
actions or ¢laims periainihg to the alleged infringement of a copyright or oiher intellectual property
rights or licenses, patent, design, trade-name or trade-mark arising in connection with the Deliverables
or other liability arising out of the use of paented inventions or devices, copytighted material or
other intellectual property provided or licensed to UNICEF under the temms of the Contract or used
by the Contractor, its Personnel or sub-coutractors in the performance of the Contract,

4.5 UNICEF wil{ report any such suits, proceedings, claims, demands, losses or liability 1o the
C within a : ble period of time after having received actual notice. The Contractor will
kave sole control of the defence, settlement and compromise of any such suit, procesding, claim or
demand, except with Tespect to the assertion or defence of the privileges and immunilies of UNICEF
or any matler selating to UNICEF's privileges and immunities (including matters relating to
UNICEF's relations with Host Governments), which as between the Contractor and UNICEF omly
UNICEF iiself {or relevant Governmental entities) will assert and mantain. UNICEF wili have the
right, at its own expense, to be represented in amy such suit, proceeding, claim or demand by
independent counsel of its own choosing.

[nsurance

4.6 The Contractor will comply with the following insurence requirements:

(a) The Contractor will have and maintain in effect with reputable insurers and in sufficient
amounts, insurance against all of the Contractor's risks under the Contract (including, but not limited
to, the risk of claims arising out of or related to the Contractor's performance of the Conrract),
including the following:

i Insurance against 2il risks in respect of its property and any equipment used for the
performance of the Contract;

(i} General liability insurance against all risks in respeet of the Conrract and claims arising out of
the Contract in an adequale amount to cover all claims arising from or in connection with the
Contractor’s performance under the Contract;
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() All appropriate workers' compensation and employer's liability insurance, or its equivalent,
wilh respect to its Personnel and sub-contraciors to cover claims for death, bodily injury or damage
to property arsing from the performance of the Conrract; and

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

) The Contractor will maintain the insarance coverage referred to in Artcle 4.6{(2) above during
the term of the Contract and for a period after the Contract terminates extending to the end of any
applicable limitations period with regard o claims against which the insurance is obiained.

© The Ci ible to fund all amounts within any policy deductible or
Tetention.

will be

{d) Exgept with regard (o the insurance referred to in paragraph (a)(iii) above, the insurance
palicies for the Contractor’s insurance required umder this Article 4.6 will (i) name UNICEF as an
additional insured; (ii} include a waiver by the insurer of amy subrogation rights against UNICEF; and
{iii) provide thar UNICEF will receive thirty {30) days' written notice from the insurer prior to any
cancellation or change of coverage,

{e) The Conteactor will, upon Tequest, provide UNICEF wit satisfactory evidence of the insarance
required under this Article 4.6.

{3} Compliance with the insurance requirements of the Contract will not limit the Contracior's
liability either under the Contract or otherwise,

Liability

4,7 The Contractor will pay UNICEF prompily for all loss, destruction or damage o0 UNICEF's
progerty caused by the Contractor’s Persomnel or sub-contractors in the performance of the Contract.

5. Intellectual Property and Other Proprietary Rights; Data Peotection; Confidentiality
Intellecual Properry and Qther Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contrace:

() Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property
and other proprietary rights including but mot limited to patents, copyrights and frademarks, with
regard (o products, processes, inventioms, idess, know-how, documents, data and other materials
{"Contract Materials*) that (i) the Contractor develops for UNICEF imder the Contract and which
bear a direct refation to the Contract or (i) are produced, prepared ot collected in consequence of, or
during the course of, the performance of the Comtract. The term "Coutract Materials” includes, but is
not limited to, all maps, drawings, photographs, plans, reports, recommendations, estimates,
documents developed or received by, and all other data compiled by or received by, the Contractor
under the Contract. The Comtractor acknowledges and agrees that Contract Materials comstitute works
made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential Information
and will be delivered only to authorized UNICEF officials on expiry or termination of the Contrace.

) UNICEF will not be entitted to, and will not claim any ownership interest in, amy intellecrual
propetty of other proprietary rights of the Contractor that pre-existed the periormance by the
Contractor of its obligations under the Contract, or that the Conmtractor may develop or acquire, or
may have developed or acquired, independendy of the performance of ils obligadons under the
Contract. The Comracior grants to UNICEF a perpemal, nom-exclusive, royalty-free license to use
such inteltectual property or other proprietary rights solely for the purposes of and in accordance with
the requircments of the Contract.

(c) Al UNICEF's request, the Comractor will take all necessary sieps, execute all necessary
documents and generally assist in securing suck proprietary rights and mransferring them {or, in the
case, intellecmal property referred o in paragraph (b} above, licensing) them o UNICEF in
compliance with the requirements of the applicable law and of the Conlract.

Confidentality
5.2 Confidential Information that is considered proprietary by either Party or that is delivered or
disclosed by one Party {"Discloser™) to the other Party ("Recipient") during ihe course of performance

of the Contract or in connection with the subject matter of the Contract will be held in confidence by
the Recipicnt. The Recipient will use the same care and discretion to avoid disclosure of the
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Discloser's Confidential Information as the Recipient uses for its own Confidentiai Information and
will use the Discloser's Confidendal Information solely for the purpose for which it was disclosed to
the Recipient. The Recipient will not disclose the Discloser's Confidentiat Information to any oiher

party:

(@ except to those of its Affiliates, employees, officials, represemtatives, agents and sub-contractors
who have a peed to know such Confidentiaf Information for purposes of performing obligations under
the Coatract; or

L] unless the Confidential [nformaion (i} is obtained by the Recipient from a third party without
restriction; {ii) is disclosed by the Discloser to a third party withour apy obligation of confidentialicy;
{iii) is tmown by the Recipient prior to disclosure by the Discloser; or (iv) at any ume is developed
by the Recipient completely independently of any disclosures under the Contract.

53 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
parsuant ¢0 any judicial or law caforcement process, before any such disclosure is made, the
Contractor {a) witl give UNICEF sufficient notice of such request in order to allow UNICEF to have
a reasonable oppormnity 1o secwre the intervention of the relevant national government to esiablish
protective measures or take such other action as may be appropriale and (0} will so advise the
relevant authority thar requested disclosure, UNICEF may disclose the Contractor's Confidentiaf
Information (o the extent required purswant Lo resolutions or regulations of its goveming bodies.

5.4 The Contractor may not communicate at any time to any other person, Government or
authority external 10 UNICEF, any information known to it by reason of its association with UNICEF
that Bas not been made public, except with the prior written suthorization of UNICEF; por will the
Contraclor at any timte use such information to private advantage.

Data Protection and Security

535 The Parties agree that, as between them, all UNICEF Data, together with all rights (including
intellectual property and proprietary rights), title and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has a limited, rovexclusive license to access and
use the UNICEF Data as provided in the Contract solely for the purpese of performing its obligations
under the Comiract, Except for the foregoing license, the Contractor will have no other rights,
whether express or implied, in or to any UNICEF Data or its content.

5.6  The Contractor confirms that it has a data protection policy in place that meets all applicable
dala protection standards and lega] requirements and that it will apply such policy in the collection,
storage, use, processing, retention and destuction of UNICEF Data. The Coniractor will comply with
any gnidance or conditions on access and disclosure notified by UNICEF to Contraclor in respect of
UNICEF Data.

5.7 The Contractor will use its reasonable efforis o ensure rhe logical segregation of UNICEF
Data from other information to the fllest extsnt possible, The Comractor will use safeguards and
controls {such as administrative, technical, physicat, procedural and security infrastuctures, facilities,
tools, technnologies, practices and other protective measures) that are necessary and sufficient o meet
the Contracior’s confidentiality obligations in this Asticle 5 as they apply w UNICEF Data. At
UNICEF"s request, the Contractor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and comtrols that the Conrractor uses to fulfil its obligations under this
Article 5.7; provided that any such policies and description provided by the Contractor will be treated
as the Contractor’s Confidential Information under the Contract. UNICEF may assess the effectiveness
of these safeguards, comtrols and prolective measures and, at UNICEF's request, the Contractor will
provide its full cooperaton with amy such assessment at no additienzl cost or expense to UNICEF.
The Contracior will pot, and will ensure that its Personnel will not, transfer, copy, remove or siore
UNICEF Data from a UNICEF location, network or systein witbout the prior written approval ef an
authorized official of UNICEF,

5.8 Except a5 otherwise expressly staied in the Contract or with UNICEF's express prior writien
consent, the Contractor will not install amy application or other soft on any UNICEF device,
petwork or system. The Contractor represemis and warrants to UNICEF that the Services and
Deliverables provided under the Contract will not contain any Disabling Code, and that UNICEF will
not otherwise receive from the Contractor any Disabling Code in the performance of the Contract.
Withowt prejudice o UNICEF's other rights and remedies, if & Disabling Code is identified, the
Contractor, at its sole cost and expense, will take all steps necessary lo: (a) restore andfor reconstruct
any and all UNICEF Data lost by UNICEF andfer End Uscrs as a resule of Disabling Code; (b)
furnish to UNICEF a corrected version of the Services without the presence of Disabling Codes; and
{c) as needed, re-implement the Services.
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5.9 In tke event of any Security Iocident, the Contractor will, as soon as possible following the
Contractor’s discovery of such Security Incident and at its sole cost and expense: (a) notify UNICEF
of such Secarity Incident and of the Commactor's praposed remedial actions; (b) implement any and
all necessary damage mitigation and remedial actions; and (¢} as refevant, restore UNICEF's and, as
directed by UNICEF, End Users' access 1o the Services, The Contractor will keep UNICEF
reasonably informed of the progress of the Contractor's implementation of such damage mitigation and
remedial actions. The Contractor, at its sole cost and expense, will cooperale fully with UNICEF's
investigation of, remediation of, modfor response to any Security Incidemt. If the Contraclor fails to
tesolve, to UNICEF's reasonable satisfaction, any such Security [ncidemt, UNICEF can lerminate the
Contract with immediateeffact.

Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requirements relating to data protection and
non-disclosure of Confidential information, as are impased upon the Contractor iiself by this Article §
of the Contract, on its service providers, subcontractors and other third parties and will remain
responsible for compliance with such requirements by its service providers, subcontractors and other
third parties.

End ef Conlract
5.11 Upon the expiry or carlier termination of the Contraci, the Contractor wilk:

(a) remm to UNICEF alt of UNICEF's Confidential Information, including, but not limited to,
UNICEF Data, or, at UNICEF's option, deswroy all copies of such information held by the
Contractor or its sub-contractors and confirm such destruction to UNICEF in writng: and

] will transfor o UNICEF all intellectual and other proprictary information in accordance with
Article 3.1(a).

6. Termination; Force Majeure

Termination by Either Party for Material Breach

6.1 If ane Party is in material breach of any of its obligations under the Contract, the other Party
can give it written notice that within thirty (30} days of receiving such notice the breach must be
remedied (if such breach is capable of remedy). If the breaching Party does not remedy the breach
within the thirty {30) days' period or if the breach is not capable of remedy, the non-breaching Parry
can terminate the Conteact. The termination will be effective thirry (30) days after the non-breaching
Party gives the breaching Party wrilten notice of termination. The initiation of concifiation or arbitral
proceedings in accordance with Article 9 (Privileges and Imumunities; Sewtlement of Disputesy below
will oot be grounds for termination of the Coniract.

Additional Terminarion Rights of UNICEF

6.2 In addition to the lermination rights under Article 6.1 above, UNICEF can terminate the
Contract with immediate effect upon delivery of 2 written notice of termination, without any liability
for iermination charges or any other liability of any kind:

() in the circumstances described in, and in accordance with, Asticle 7 (Ethical Standardsy; or
breaches any of the provisions of Articles 5.2-5.11 (Confidentiality; Data

() if the Contractor
Protection and Security); or

(c} if the Conmactor () is adjudged bankrspt, or is liquidated, or becomes insolvent, or applies
for a moraorium or stay on any paymeni or repayment obligations, or applies to be declared
insolvent, (i) is granted z moratorivm or a slay, or is declared insolvem , (iii) makes an assignment
for the benefit of one or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of the Contractor, {v} offers 2 setdement in liew of bankqupwcy or receivership or {vi) has
vecome, in UNICEF's reasonable judgment, subject to a materially adverse chamge in its financiat
condition that threatens o substantially affect the ability of the Contraclor to petform amy of its
obligations under the Contract,

6,3 In addition to the termination rights under Asticle 6.1 and Amicle 6.2 above, UNICEF can
tcrminale rthe Coniracl at any fime by providing writien netice to the Contractor in any case in which
UNICEF's mandate applicable to the performance of the Contract or UNICEF's funding applicable to

the Contract is curtailed or terminared, whether in whole or in part. UNICEF can also terminate the
Conract on sixty (60) day's writlen notice to the Contractor without baving to provide any
justiffcation.

6.4 As 5000 as jt receives a notice of termination from UNICEF, the Contractor will rake
immediate steps to bring the performance of any obligatons uader the Comtract w 2 close in a
promjr and orderly mannes, and in doing so, reduce expenses to 2 minimum, and will not undertake
any further or addilional commitments as of and following the date it receives the termination notice,
In addition, the Contractor will take any other action that may be necessary. or that UNICEF may
direct in writing, in order to mimmise lossés of protect and preserve any property, whether tangible
or imangible, related 10 the Comtract that i1s in the possession of the Contractor and in wiich
UNICEF has ot may be reasonably expected o acquire an interest.

6.5 If e Contract is cerminated by either Party, the Centractor will immediately deliver to
UNICEF any finished work which has not been delivered and accepted prior w the receipt of a
notice of termination, together with any data, marerials or work-in-process related specifically (o the
Conrract, If UUNICEF obtains the assistance of another party to continue the Services or complele
any uofinished work, the Comtractor will provide its reasonable cooperation o UNICEF and such
party in the orderly migralion of Services and wansfer of any Contract-related data, materials and
work-in-process.  The Contractor will at the same time return to UNICEF all of UNICEF's
Confidential Information. and will transfer e UNICEF all intellecmal and other proprictary information
in accordance with Amicle 5.

6.6 If the Contract is terminated by either Party ne payment will be due from UNICEF to (he
Contractor except for Services and Deliverables provided to UNICEF's satisfacifon in accordance with
the Contract, but only if such Services and Deliverables were required or requested before the
Conractor's receipt of the notice of termination or, in the case of lermination 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 w UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Comtractor's default (including but
not limited to cost of the purchase and delivery of replacement or substitite Services or Deliverables).

6.7 The termination rights in this Article 6 are in additon to all other rights and remedies of
UNICEF under the Comiract.

Force Majeure

6.3 If one Party is rendered permanently unable, wholly, or in part, by reason of force majeure
to perform ils obligations under the Contract, the other Farty may terminate the Contract on the same
terms and conditions as are provided for in Aricle 6.1 above, except thar the period of notice will
be seven (7) days instead of thirry (30) days.
irresistible events arising from causes beyond the control of the Parties, including acts of mature, any
act of war (whether declared or nof), invasion, revolution, insurrection, eronsm or other acts of a
similar pawre or force. "Force majeure” does not include {2} any event which is caused by the
negligence or intentional action of a Party; (b} any event which a diligent party could reasonably have
been expected to take into account and plan for at the tine the Conract was entered into; (c) the
insufficiency of funds, inability to make any payment required under the Coniract, or any economic
conditions, including but not limited to inflarion, price escalations, or labour availability; or (d) amy
gvent resulting from harsh conditons or Iogistical challenges for the Contractor (including civil unrest)
associated with locations at which UNICEF is operating or is about to operats or is wirthdrawing
from, or any event resulting from UNICEF's humanitarian, emergency, or similar response operalions.

"Force majeure” means any unforeseeable and

T Ethical Standards

71 Without limiling the generality of Asticle 2 pbove, the Contractor will be responsible for the
professional and technical competence of its Persomoel including its employees and will select, for
work under the Contract, reliable individuals who will perform effectively in the implemeniation of
the Contract, respect the local laws and cusloms, and conform to a high standard of moral and
ethical conduct.

7.2 {a) The Contractor represepis and warrants that no official of UNICEF or of any Unired
Wations Syster1 organisation has received from of on behalf of the Contraclor, or will be offered by
or on behalf of the Contractor, amy direct or indircct beuefit in connmection with the Contract,
including the award of the Conteact to the Contractor. Such direct or indirect benefit Includes, but is
not limired to, any gifts, favours or hospitality.

[19)] The Contractor represents and warramis that the following requirements with regard to former
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UNICEF officials have been complied with and will be complied with:

i) During the one (1) year period after an official has separated from UNICEF, the Contractor
may nol make a direct or indirect offer of employmen: to that former UNICEF efficial if that former
UNICEF official was, during the three years prior to separating from UNICEF, involved in any
aspect of a UNICEF procurement process in which the Contracior 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 matters that were within such former official’s responsibilities while at
UNICEF,

(c) The Contractor further represents that, in respect of all aspects of the Contract (inchuding the
award of the Contract by UNICEF to the Contractor and the selection and awarding of sub-contracts
by the Contractor), it has disclosed o UNICEF any siwation that may constiute an actual or
potential conflict of interest or could reasonably be perceived as a conflict of interest.

73 The Contwacior further represents and warranis thal neither it nor any of its Affiliates, or
Persomnel or directors, is subject fo any sanction or temporary suspension imposed by any Ubiled
Nations System organisation or other international inter-governmental organisarion.  The Contractor
will immediately disclose to UNICEF if it or any of its Affiliates or Personnel or directors, becomes
subject to any such sanction or temporary suspeasion during the term of the Contract.

7.4 The Contractor will {2) observe the highest standard of ethics; (b) use its best efforts 10
protect UNICEF against fraud, in the performance of the Contract; and {cj comply with the
applicable provisions of UNICER's Policy Prohibiting ang Combatting Fraud and Cormuption.  [n
paricular, the Conractor will pot engage. and will Personmel, agents and
sub-contractors do not engage, in any comup, frandulent, coercive, collusive or ohstructive conduzt as
such terms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

ensure that its

15 The Contractor will, during the term of the Contrace, comply with {a) all laws, ordinances,
rules and regnlations bearing upon the performance of its obligations under the Contract and {b) the
standards of conduct required under the UN Supplier Code of Conduct {available at the Ualted
Nations Global Marketplace website - www,ungm.org).

7.6 The Contractor firther represents and warrants that neither it mor any of ils Affiliaies is
engaged, directly or indirectly, (a) in any practice inconsistent with the rights set out in the
Convention o8 the Rights of the Child, including Article 32, or the Inleruational Labour
COrganisation's Convention Concerning the Prohibition and Immediae Action for the Elimination of the
Worst Forms of Child Labour, No. 182 (1999); er (b} in the manufactre, sale, distribution, or use
of anti-personnel mines or components utilised in the manufacere of anti-personnel mines.

7.7 The Contractor represents and warranis that it has taken and wil take all appropriate measuTes
to prevenr sexual exploitation or abuse of anyone by its Personnel including its employees or any
persons engaged by the Contractor to perform any services under the Contract. For these purposes,
sexual activity with any person less than eighteen years of age, regardless of any laws relating to
consen, will consiitute the sexual exploitation and abuse of such person [n additon, the Comtraclof
represents and warrants that it has taken and will take all appropriate measures to prohibit its
Personnel including ils employees or other persons engaged by the Contractor, from exchanging any
money, goods, services, or other things of value, for sexual favours or activities or from engaglog in
any sexual activities that are exploitive or degrading to amy person. This provision constitutes an
essential term of the Contzact and any breach of this representation and warranty will emite UNICEF
lo teiminale the Contract immediately upon notice @ the Contractor, without any lighiliy for
termination charges or any other liability of any kind.

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

1.9 The Contracior acknowledges and agrees that each of the provisions in this Aricle 1
constinstes an essential teym of the Contract.

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, 1o suspend or terminate
the Cootract and any other contracl between UNICEF and the Contractor with immediate effect upon
written potice to the Coniractor if: {i} UNICEF becomes aware of any inciden: or report that is
inconsistent with, er the Comractor breaches any of, the undertakings aod confirmations provided in
this Article 7 or the equivalent provisions of any contract between UNICEF and the Contractor or

directors becomes subject to amy sanction or temporary suspension described in Article 7.3 during the
term of the Contract.

) In the case of suspension, if the Contractor takes appropriate action to address the relevant
incident or breach to UNICEF's satisfaction within the period stipufated in the notice of suspension,
UNICEF may lift the suspension by writien notice w the Contractor and the Contract and all other
affected contragts will resume in accomdance with their terms. If, however, UNICEF is not sadsfied
that the matters are being adequately addressed by the Contractor, UNICEF may at any time, exercise
its right 10 terminate the Contract and any other contract between UNICEF and the Contractor.

(c) Any suspension or terminaton under rhis Amicle 7 will be without any liability for termination
or other charges or any other liability of any kind.

8. Full Cooperation with Audits And Investigations

8.0 From (ime to time, UNICEF may conduct inspections, post-payment audits or investigations
refating to any aspect of the Contract including but not limited to the award of the Contract, the way
in which the Contract operates or operated, amd the Parties' performance of the Contract generally
and including but not limited to the Conwractor's compliance with the provisions of Aricle 7 above.
The Contractor will provide its full and timely cooperation with any such inspectioms, post-payment
sndits or investigations, including (but pot limiled to) making its Persoanel and any relevant data and
documentation available for the purposes of such inspections, post-payment andits or investigations, ar
reasonahle times and on reasonable comditions, and granting UNICEF and those undertaking such
inspections, post-payment audits or investigations access (o the Conractor’s premises at reasonahle
times and on reasonable condidons in connection with making its Personnel and any relevant data and
documentation available. The Contractor will require (1s sub~comtractors and its agemis, including, but
not limited to, the Contractor's amomeys, accountants or other advisers, to provide reasonable
cooperarion with any inspections, post-payment audits or investigations carried out by UNICEF,

9, Privileges and Immunilies; Settlement of Disputes

9.1 Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate
or inadvertent, of any of the privileges and immunities of the United Nations, inctuding UNICEF and
its subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations,
1946, or otherwise.

92 The tertns of the Contract will be interpreled and applied without application of amy system of
national or sub-national law.

93 The Parties will use their best efforts to settle amicably any dispute, controversy or claim
arising out of, or relatng to the Coniract. Where the Parties wish to seek such an amicahle
setilement through cencifiation, the conciliation will take place in accordance with the UNCITRAL
Conciliation Rules then in force, or according o such other procedure as may be agreed between the
Pasties, Any dispule, controversy or claim between the Partics arising out of the Contract which is
not resolved within ninery (90} days after ome Parly receives a request from the other Party for
amicable seitlement can be refetred by either Pary to arbitration. The arbitration will take place in
accordance with the UNCITRAL Arbitration Rules then in force. The venue of the arbitration will be
New York, NY, USA. The decisions of the arbitral trfbunal will be based on general principles of
international commercial law, The arbitral tribunal wifl have ne authority to award punitive damages.
In addition, the arbitral tribunal will have no authority to award interest in excess of the London
inter-Bank Offered Rale (LIBOR) then prevailing and amy snch interest will be simple interest only.
The Partics will b¢ bound by any atbitrafion award rendered as a result of such arbitration as the
final adjudication of any such conmoversy, claim or dispute.

0. Notices

10.1 Amy notice, Tequest or comsent required or permitted to be given or made pursuant o the
Contract will be in writing, and addressed to the persens Jisted in the Contract for the delivery of
notices, requests or consents. Notices, requests or consents will be deliversd in person, by registered
mail, or by confirmed email transmission, Notices, requesis or consents will be deemed received upon
delivery (if delivered in person), upon signamre of receipt {if delivered by registered mail) or
twenty-four (24) hours after confirmation of receipt is sent from the addressee’s email address (if
delivered by confirmed email transmission).

10.2 Any ootice, document or receip issued in connection with the Contract must be consistent
with the terms and conditions of the Contract and, in case of any ambiguity, discrepancy or
inconsi; y, the terms and conditions of the Coniract will prevail,

any of the Comracior's Affiliates, or (i) the Contractor or any of its Affiliates, or P or
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10.3 All documents that comprise the Contract, and all documents, notices and receipts isswed or
provided pursuant to or in comnection with the Contract, will be deemed 1o include, and will be
imterpreted and applied consistenly with, the provisions of Article 9 (Privileges and Immunities;
Settlerment of Disputes).

1. Other Provisions

1.1 The Contractor acknowledges UNICEF's comumimment (o transparency as outlined in
UNICEF's Information Disclosure Policy and confirms that it consents to UNICEF's public disclosure
of the terms of the Contract should UNICEF so dewtmine and by whatever means UNICEF
determines.

11.2 The failure of one Party to object 10 or take affirmative action with respect to any conduct
of the other Party whigh is in violation of the terms of the Comract will pot constitute and will net
be construed to be a waiver of the violation or breach, or of amy futre violation, breach or
wrongful conduct,

1.3 The Contractor wifl be considercd as having the lega!l status of an independent contractor as
regards UNICEF, Nothing contained in the Contract will be construed as making the Parties principal
and agemt or joint venmrers.

11.4 The Contractor will not, without the prior written consent of UNICEF, assign, transfer,
pledge or make other disposition of the Contract, or of any part of the Countract, or of any of the
Contractor's rights or obligations under the Contract.

1.5 No grant of time to the Contracior to cure a defauit under the Contract, nor any delay or
failure by UNICEF o exercise any other right or remedy available to UNICEF under the Contract,
will be deemed to prejudice any rights or remedies available to UNICEF under the Contract or
constitule a waiver of any rights or remedies available to UNICEF under the Contract,

1.6 The Contractor will not seck or file any lien, aitachmeni or other encumbrance against any
monies due or to become due under the Contract, and will nol permit any other person to do se. It
will immediately remove or obtain the removal of ay lien, agachment or other encumbrance that is
secured against any monies due or to become due under the Contract,

1.7 The Conmactor will not advertise or otherwise make public for purposes of commervial
advantage or goodwifl that it has a conoactual relationship with UNICEF or the United Nations.
Except as regards references to the mame of UNICEF for the purposes of ammial reports of
communication between the Parties and between the Contractor and its Personnet and sub-contractors,
the Contractor wilk not, in any manner whatsoever use the name, emblem or official seal of UNICEF
or the Uniled Mations, or any abbreviation of the name of the United Nations, in connection with its
business or otherwise without the prior written permission of UNICEF.

11.8 The Contract may be translated into languages other than English. The translated version of
the Conract is for convenience only, and the English language version will govern in all
circumstances.

1.9 No modification or change in the Contract, and no waiver of any of its provisions, nor any
additional contractual relationship of amy kind with the Contractor will be valid and enforceable
against UNICEF unless set out in 2 written amendment to the Conwract signed by an authorised
official af UNICEF.

1110 The provisions of Articles 2.14. 3.8, 3.9, 4, 5, 7, §, 8, IL.1, 11.2 and 1L.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or earlier termination of the
Conlract.
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Contract: 9167264
Access w Dara - Confidentiality Obligations

Dear [ |

In order to facilitate the provision of the services to the United Nations Chuldrends Fund (#¥UNICEF#)
by your orgamization,  (#(Contractor]# or Sycu#), under the conwact identified in the Annex to this
letter (the A#Conmmract#), you have requested to have access to and to use certain non-public,
proprietary data specified ity the Annex (collecdvely, #Government Data#) belonging to the government
identified in the Ancex (the #Host Governments).

This letter is o confirm that UNICEF is willing to accept your request and facilitate your access to,
and pernission to use, the Government Data on the conditions set omt below in ¢his [etier. All
capitalized terms used but not defined in this letter bave the meaning assigned w them in the Amnex
o this lemer or in the Contract. The temms contained in this letter are in addition to, and not in
replacement of, the terms of the Contract, This lewer and the Comtract will be construed and
interpreted as complementary of one another,

1. Government Ownership. You accept and acknowiedge that the Government Dala is
proprietary 1o the Host Government and that you will not claim any ownership or any other rights in
the Government Data.

2 Confidential Information. For the purposes of the Contract, the Govemnment Dara is
deemed to be UNICER#s 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 o your access and usc of the Governmen: Data. You will take the Additional Security
Measures described in the Annex to this letter.

3 Access.  Your agcess and use is limited w the Govemmen: Dara and o other data is
being made available to you under this leuer. UNICEF will make this Government Data available to
you through the Access Modality described in the Anmex o this letter. To the extemt that such access
is provided through access credentials (such as password protected means), you agree to treat all such
access credentials as Confidentiat Information and (o take all reasomable precautions to prevent
unautherized or accidental disclosure of such access credentials. You will not share such access
credentials with any person except your Authorized Llsers.

4, Pormitted Purpose Only.  You will only use the Gevernment Daga for the Permitted
Purpose specified in the Annex to this letter and o other purpose. You will not use the Govemment
Data, and you will ensure that your Authorized Users do not use the Government Data, for amy
other purposes, iocluding (but oot limited to) developing analyses, publications, product or service
offerings o third parties, without the express prior written consent of the Government and UNICEF,

3. Authorized Users. Access 10 the Government Data under this letier is limited to only
your Personnel that are listed as an Authorized User in the Anmex. You will be responsible for the
compliance by your Authorized Users with the conditions on access set out in this leter. If you
wish to amend the list of Authorized Users, you must obtain UNICEF#s prior writlen consent before
doing so and UNICEF will update the Aunex to this lerter and share the updated Annex with you for
confirmation.

6. No Sub-license, The permission granted under this letter is limited 1o your organization
only and does oot excend to your Sub-Comraclors or Affiliates. You may oot assign or sub-license
the permission granted to you under this letter. [f you wish to share any Government Data with any
Sub-Conrractor or Affiliates, you need to obtain the prior written approval and clearance from
UNICEF. Ouly those of your Sub-Contractors or Affiliates that sign a separate non-disclosure
agreemem with UNICEF can receive access to the Government Darta,

N Compelled Disclosure, In accordance with Article 5.3 of the UNICEF Genetal Tenms and
Conditions of Contract (Services), if you receive a request for disclosuse of Government Data under
any judicial or law enforcement process, before you make the requesied disclosure, you will give
UNICEF sufficient notice of the request in order o allow UNICEF 1o have a reasonable opportumity
to take protective measures of take such other action as may be appropriate and will notify the
relevant anthonity of this.

& Data Protection Standards. In accordance with Article 5.6 of the UNICEF General Terms

and Conditions of Contract {Services), you confirm that you have a data protection policy in place
tha meets all applicable data protection stapdards and legal requirements and that you will apply such
policy in the sworage, use, processing, retention and destruction of the Govemment Data.

9. Segregation of Data. In accordance with Article 5.7 of the UNICEF General Terms and
Condidons of Contract (Services), you will use reasonable efforts to ensure the logical segregation of
the Government Drata from other information 10 the fullest exient possible, You will also use
safeguards and controls (such as administrative, fechnical, physical, procedural and security
infrastructures, tools, techmologies, practices and other protective measures) that are
aecessary and sufficient 1o meet your confidenriality obligations as they apply 1o the Government
Data,

facilities,

10. Security Incident. In accordance with Article 5.9 of the UNICEF General Terms and
Conditions of Contract (Services), you will immediately notify UNICEF if tkere is any acoeal,
suspected or threatened unauthorized or accidental disclosure of the Government Data or other
Security Incident affecting the Government Data and you will implement amy all necessary damage
mitigation and remedial actions.

11 Access Period; Termination. The access and permission given to you under this letter is
limited to the Access Period. UNICEF may, but is not obliged to, agree to extend the Access
Period upon your request. [f you or amy of your Authorized Users breaches any of the conditions
sel oue in this leuer, UNICEF may terminate your access to the Government Data and withdraw its
permission [r you to use the Government Data with immediare effect. UNICEF may also terminate
the Contract in accordance with Article 6.2(6} of the UNICEF General Terms and Conditions of
Contract (Services),

12. Remarn / Destruction of Dara, When the Access Period ends, unless otherwise agreed with
UNICEF and the Host Government, you will rewsn to UNICEF all the Government Daia, or, al
UNICEF#s option, destroy all copies of the Government Data beld by amy Authorized Users and
confirm such destruction o UNICEF in writing.

13. Sutvival of Obligarions, Your obligarions under this letter will survive the expiry of the
Access Period or termination of the access and permission granted under this letter.

Nothing in or relaled to this Perter will be weated as a waiver of the privileges and immunities of the
United Nations and its subsidiary organs, including UNICEF.

Please coofirm your agreement with the conditons set out in this letter, on behalf of your

organization, by signing, dating, and returning 1o us the enclosed copy of this letter. As soon as we

receive the copy of this leuer countersigned by you, we will facilitate the access to the Government
Data described in this letter znd your Access Period will begin.
We look forward to working with you for the fulfillment of the Contract.

Yours sincerely,

L1
[Name]
[Title]

CONFIRMED AND AGREED ON BEHALF OF :

Date:

Name:
Title:
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