United Nations Children's Fund

% UNICEF ECA Reg Office

‘é Route des Morillans 4 Telephone +41 (22) 908 5111

“5 4.‘, Geneva CH-1211 Facsimile +41 {22) 809 5909
Switzerland Email

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2021-91700256 15 September 2021

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite ydu to submit a proposal for

UNICEF ECA Regional Office: "Evaluating the Child Guarantee Preparatory Stage, Phase |II"
(Bulgaria, Croatia, Greece, ltaly, Spain, Lithuania, Germany).
(Ref. RFP-ECA-2021-14 / LRPS-2021-9170025; PRQ#38511083)

“**Dye to the COVID-19 pandemic situation, for the subject tender, exceptionally,
electronic submission of the proposals will be accepted.

Bidders are requested to send electronic copy of their proposals by email as pdf documents to
(ecaroprocurement_tco@unicef.org) in two (2) separate emails with the tender reference in
their email subjects:

CONFIDENTIAL: RFP-ECA-2021-14 (LRPS-2021-9170025)
- one email for technical proposals
- one email for financial proposals

Financial proposals shall be secured by a password and the password will only be used when
an offer is evaluated technically acceptable and therefore eligible for opening of the financial
proposals. All other provisions of the tender are still valid.

The Proposals MUST be received at the above e-mail address by latest 4 October 2021,
Monday at or before 10:00 a.m. (Ankara, Turkey time | GMT +3). Due to the nature of this
RFP, there will be no public opening of proposals. Proposals received after the stipulated date
and time will be invalidated.

An online pre-bid meeting will be held on 23 September 2021, at 13:00 p.m. Geneva time
through online meeting. Kindly check the meeting link. Please confirm your participation to the
pre-bid meeting by sending email to ecaroprocurement_tco@unicef.org.

Please refer to SPECIAL TERMS AND CONDITIONS part for more details on the submission of
proposals. It is important that you read all the provisions of this RFP, to ensure that you
understand UNICEF's requirements and can submit a proposal in compliance with them. Note
that failure to provide compliant proposals may result in invalidation of your proposal.

*All requests for formal clarification or queries on this RFP must be submitted in writing to
Supply Unit via e-mail (at the latest till 29 September 2021, 13:00hrs-Turkey time) to:
ecaroprocurement_tco@unicef.org.

Please make sure that the e-mails mention the RFP reference number. Only written inquiries will
be entertained. Please be informed that if the question is of common interest, the answer will be
shared with all potential RFP bidders.
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unicef &

THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

Ty YR

Mahir Taylde/Ozdemir
(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : tozdemir@unicef.org

Approved By:

/\ Date: Ig/oﬁ /202,)

Yasemin Cakir Birer
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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 Confract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Confracts 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-2021-9170025 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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ltem

Service Description

Quantity

Unit

Unit Price Price

10

Kick off meeting materials

UNICEF ECA Regional Office: " Evaluating the Child Guarantee Preparatory Stage, Phase Il *
(Ref: RFP-ECA-2021-14 / LRPS-2021-9170025, PRQ#38511083)

Please see attached the annexes of the tender:
-Terms of Reference

-Technical evaluation criteria

-Financial proposal template

Kick off meeting materials 1 PU
20 Inception phase

Inception report draft 1 PU

Revised inception report,incl DCT &metho 1 PU

inception report presentation &materials 1 PU
30 Data colfection phase

Short preliminay findings paper incl CSs 1 PU

Workshop prelim.findings & recom cocreat 1 PU
40 Report Finalization phase

Final Evatuation report Draft, incl CSs 1 PU

Final Evaluation report, inct CSs 1 PU

Videa & Evaluation Policy brief (opt) 1 PU

Presentation final report & materials 1 PU
50 Incidental expenses

Incidental expenses 1 PU

REQUEST FOR PROPOSAL FOR SERVICES Page 4 of 26 LRPS-2021-9170025




SPECIAL NOTES

Please see the Annexes for;

- Terms of Reference

- Technical Evaluation Criteria
- Financial Proposal Template

*FINANCIAL PROPOSALS MUST HAVE THE BIDDERS' NAME REFLECTED ON EACH

PAGE.

**Einancial proposals shall be sent by bidders in an encrypted way (password protected)
in a separate email. Please do not put the passwords in the email. The passwords for the
financial proposals will be requested only from the technically qualified bidders when the
technical evaluation is finalized.

Special Terms and Conditions

1. UNICEF will not make any advance payment. For large orders, if specifically requested in the
supplier's/company's offer, UNICEF may make partial payments for partial deliveries of the
services. Payment shall be made in US Dollars (USD) upon satisfactory delivery and
acceptance of services as described in the PO and ToR, and Invoice(s) with evidence of service
receipts signed by the authorized officer(s).

2. UNICEF is exempted from VAT (Value added Tax} and payments are made exciuding VAT.
Therefore, the invoice should be prepared excluding VAT by the suppliers/ companies.

3. UNICEF only purchases from suppliers/ companies legally registered, and only issues
Purchase Orders (PQ) in the registered name of the company - and not in the name of an
individual working in the company.

4. The content of the services and specifications mentioned in the PO and this ToR must be
adhered to and cannot be changed or amended without specific permission from UNICEF.

5. UNICEF does not charge a fee for the bidding documents. Therefore, any costs occurred as a
result of the business activities during the solicitation process is the responsibility of the bidders.

6. No UNICEF staff may benefit in any way from the award of any UNICEF contract. Any
supplier/ company offering any inducement to any UNICEF staff will be blacklisted. Suppliers/
Companies must report any incidence of a UNICEF staff requesting benefit from the award of a
UNICEF contract.

7. The policy of UNICEF is not to accept offers of gifts or hospitality. Suppliers/ Companies are
requested to respect this policy and refrain from offering any gift or hospitality to UNICEEF staff.

8. For late delivery of services which do not meet UNICEF's ToR/ specifications and is therefore
rejected by UNICEF, UNICEF shall be entitled to claim liquidated damages from the Contractor
and deduct 0.5% of the value of the goods/services pursuant to a Purchase Order per additional
day of delay, up to a maximum of 10% of the value of the Purchase Order. The payment or
deduction of such liquidated damages shall not relieve the Contractor from any of its other
obligations or liabilities pursuant to this Purchase Order.

PROCEDURES AND RULES ABOUT TENDER PROCESS
PART | # PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
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1. Background

1.1 UNICEF promotes the rights and weilbeing of every child, in everything we do. Together with
our partners, we work in 190 countries and territories to translate that commitment into practical
action, focusing special effort on reaching the maost vulnerable and excluded children, to the
benefit of all children, everywhere.

2. Solicitation

2.1 The purpose of this Request for Proposals for Services (#RFPS”) is to invite proposals for
"Evaluating the Child Guarantee Preparatory Stage, Phase IlI" as fully detailed in the Terms of
Reference/Statement of Work attached at Annex B.

2.2 This RFPS document is comprised of the following:

* This document

- The UNICEF General Terms and Conditions of Contract (Services) which are attached as
Annex A to this document

* The full Terms of Reference/Statement of Work attached at Annex B

- Technical Evaluation Criteria Table

- Financial Proposal Template

2.3 This RFPS is an invitation to treat and shall not be construed as an offer capable of being
accepted or as creating any contractual, other legal or restitutionary rights. No binding contract,
including a process contract or other understanding or arrangement, will exist between the
Proposer and UNICEF and nothing in or in connection with this RFPS shall give rise to any
liability on the part of UNICEF unless and until a contract is signed by UNICEF and the
successful Proposer,

PART [I-PROPOSAL SUBMISSION PROCESS
1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as soon
as possible by [EMAIL] to [UNICEF Turkey Supply Unit] at [ecaroprocurement_tco@unicef.org]
that they have received this RFPS. IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO
THE INDIVIDUAL STATED ABOVE#ANY PROPOSALS SENT TO THE ABOVE-NAMED
INDIVIDUAL WILL BE DISQUALIFIED.

1.2 Questions from Proposers. Proposers are required to submit any questions in respect of
this RFPS by [EMAIL] to [UNICEF Turkey Supply Unit] at
[ecaroprocurement_tco@unicef.org]. The deadline for receipt of any questions is [29
September 2021, 13:00hrs (Ankara, Turkey time | GMT +3)1.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE #
ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

Proposers are required to keep all questions as clear and concise as possible.

Proposers are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the RFPS, providing full
details. Proposers will not benefit from such ambiguities, errors, omissions, discrepancies,
inconsistencies or other faults.
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LUNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to all other invited Proposers and/or post these on the
UNICEF website and/or respond to the question at a bid conference. After any such bid
conference, a Questions and Answers document may be prepared and posted on the UNICEF
website.

1.3 Amendments to RFPS Documents. At any time prior to the Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification requested by a
prospective Proposer, modify the RFPS documents by amendment. If the RFPS was available
publicly online, amendments will also be posted publicly online. Further, all prospective
Proposers that have received the RFPS documents directly from UNICEF will be nofified in
writing of all amendments to the RFPS documents. In order to afford prospective Proposers
reasonable time in which to take the amendment into account in preparing their Proposals,
UNICEF may, at its sole discretion, extend the Submission Deadline.

[1.4 Bid conference: A bid conference will be held on [23 September 2021, 13:00p.m. Geneva
Time] through [Teams online meeting].

[1.4/1.5] Submission Deadline. The deadline for submission of proposals is as follows:
4 October 2021, 10:00 hrs. (Ankara, Turkey time | GMT +3)
Any proposals received by UNICEF after the Submission Deadline will be rejected.

[[1.5/1.6] Proposal Opening. [Due to the nature of this RFPS, there will be no public opening of
proposals].
2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and documents relating to
the Proposal exchanged by the Proposer and UNICEF, will be written in [English]. Supporting
documents and printed literature furnished by the Proposer may be in another language
provided that they are accompanied by an appropriate translation in [English]. When interpreting
the Proposal, the translated version of these supporting documents and printed literature will
prevail over the original version of these documents. The sole responsibility for translation,
including the accuracy of the transiation, will rest with the Proposer.

3. Validity of proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their Proposal. Proposals
should be valid for a period of not less than one hundred and twenty (120) days after the
Submission Deadline. A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal of
Proposers who decline to extend the validity of their Proposal shall become disqualified as no
longer valid.

3.2 Other Changes. All changes to a Proposal must be received by UNICEF prior to the
Submission Deadline. The Proposer must clearly indicate that the revised Proposal is a
modification and supersedes the earlier version of the Proposal or state the changes from the
original Proposal.

3.3 Withdrawal of Proposal. A Proposal may be withdrawn by the Proposer on e-mailed, faxed
or written request received by UNICEF from the Proposer prior to Submission Deadline.
Negligence on the part of the Proposer confers no right for the withdrawal of the Proposal after it
has been opened.

3.4 Clarifications Requested by UNICEF. During the evaluation of Proposals, UNICEF may, in
its sale discretion, seek clarifications from any Proposer in order for UNICEF to fully understand
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the Proposer's Proposal and assist in them examination, evaluation and comparison of
Proposals. UNICEF may seek such clarifications through written communications or may
request an interview with any Proposer. During this clarification process, no change in the price
or substance of the Proposal will be sought, offered or permitted, except as required in order to
allow for correction of arithmetical errors discovered by UNICEF,

3.5 References. UNICEF reserves the right to contact any or all references supplied by the
Proposer(s) and to seek references from other sources as UNICEF deems appropriate.

4. Eligibility; Proposer Information

4.1 Proposer. The term #Proposer” refers o those companies that submit a proposal pursuant to
this RFPS and #Proposal” refers to all the documents provided by the Proposer in its response
to this RFPS. A Proposer will only be eligible for consideration if it complies with the
representations set out in Part V of this RFPS, including the representations on ethicai
standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

(a) If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the proposal, each such legal entity
will confirm in their joint Proposal that:

(i) they have designated one party to act as a lead entity, duly vested with authority to legally
bind the members of the joint venture jointly and severally, and this will be evidenced by a Joint
Venture Agreement amang the legal entities, which will be submitted along with the Proposal;
and

(i) if they are awarded the contract, the designated lead entity will enter into the contract with
UNICEF, who will be acting for and on behalf of all the member entities comprising the joint
venture.

(b) After the Proposal has been submitted to UNICEF, the lead entity identified to represent the
joint venture will not be altered without the prior written consent of UNICEF.

(c) If a joint venture’s Proposal is the Proposal selected for award, UNICEF will award the
contract to the joint venture, in the name of its designated lead entity. The iead entity will sign
the contract for and on behalf of all other member entities.

4.3 Proposals from Government Organizations. The eligibility of Proposers that are wholly or
partly owned by the Government will be subject to UNICEF’s further evaluation and review of
various factors such as being registered as an independent entity, the extent of Government
ownership/share, receipt of subsidies, mandate, access to information in relation to these RFPS
documents, and others that may lead to undue advantage against other Proposers, and the
eventual rejection of the Proposal.

4.4 Proposals from organizations where the sole proprietor is a former or retired UNICEE/UN
staff member. Any organization, whose sole proprietor is a former or retired staff member of
UNICEF (or any other United Nations organization), which submits a Proposal must disclose this
previous United Nations employment at the time of submission. Any such Proposal will be
treated as though the Proposal came from an individual for the purposes of UNICEF’s standard
conditions on contracting former and retired members of staff.

5. Preparation of Offer

5.1 Proposers are responsible to inform themselves in preparing their Proposal. In this regard,
the Proposers will ensure that they:
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- Examine all terms, requirements and formal submission instructions (e.g. regarding form and
timing of submission, marking of envelopes, no price information in technical proposal etc.)
included in the RFPS documents (including the Instruction to Proposers section),

Review the RFPS to ensure that they have a complete copy of all documents,

Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: http://www.unicef.org/supply/index_procurement_policies.htmi ;

Review the UNICEF policies publicly available on the UNICEF Supply website:
http:/Avww.unicef.org/supply/index_procurement_policies.html. In particular, Proposers should
familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption and
the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

Attend any bid conference if it is mandatory under this RFPS;

Fully inform and satisfy themselves as to requirements of any relevant authorities and laws that
apply, or may in the future apply, to the supply of the services.

Proposers acknowledge that UNICEF, its directors, employees and agents make nho
representations or warranties (express or implied) as to the accuracy or completeness of this
RFPS or any other information provided to the Proposers.

5.2 Failure to meet all requirements and instructions in the RFPS documents or to provide all
requested information will be at the Proposer's own risk and may result in rejection of the
Proposer’'s Proposal.

5.3 The Proposal must be organized to follow the format of this RFPS. Each Proposer must
respond to the stated requests or requirements and indicate that the Proposer understands and
confirms acceptance of UNICEF’s stated requirements. The Proposer should identify any
substantive assumption made in preparing its offer. The deferral of a response to a question or
issue to any contract negotiation stage is not acceptable. Any item not specifically addressed in
the Proposal will be deemed as accepted by the Proposer. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Proposal.

5.4 All references to descriptive materials should be included in the appropriate Proposal
paragraph, though the material/documents themselves may be provided as annexes to the
Proposal. The Proposer must also provide sufficient information in the Proposal to address each
area of the evaluation criteria as presented in this document to allow a fair assessment of all of
the Proposers and their Proposals. It is for UNICEF to determine, in its sole discretion, whether
information provided is sufficient.

5.5 The completed and signed Request for Proposal for Services Form must be submitted
together with the Proposal. The Request for Proposal for Services Form must be signed by a
duly authorized representative of the Organization/Company.

5.6 Proposals must be clearly marked with the RFPS number.

5.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.
5.8 Technical Proposal: The Technical Proposal should address the criteria and requirements
outlined in this RFPS, paying particular attention to its Terms of Reference/Statement of Work
and its evaluation criteria. It is important to note that UNICEF actively welcomes innovative
proposals and original solutions to the stated service need. NO PRICE INFORMATION
SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

5.9 Price Proposal: The Price Proposal should be prepared in accordance with the
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requirements contained in the Terms of Reference/Statement of Work for this RFPS,

2.10 Each Proposer acknowledges that its participation in any stage of the solicitation process
for this RFPS is at its own risk and cost. The Proposer is responsible for, and UNICEF is not
responsible for, the costs of preparing its Proposal or response to this RFPS, attendance at any
bid conference, site visit, meetings or oral presentations, regardless of the conduct or outcome
of the solicitation process.

[5.11 The Proposer's Proposal will include all of the following labelled annexes:

[-Technical Proposal (along with all the required documents stated in the Terms of Reference)
-Financial Proposal]

6. Proposal Documents; Confidentiality

6.1 This RFPS, together with all Proposal documents provided by the Proposer to UNICEF, will
be considered the property of UNICEF and Proposals will not be returned to the Proposers.

6.2 Information contained in the Proposal documents, which the Proposer considers to be its
confidential information, should be clearly marked "confidential”, next to the relevant part of the
text, and UNICEF will treat such information accordingly.

6.3 All information and documents provided to the Proposers by UNICEF (#RFPS Materials”)
shall be treated as confidential by the Proposers. If the Proposer declines to respond to this
RFPS, or, if the Proposal is rejected or unsuccessful, the Proposer will promptly return all such
RFPS Materials to UNICEF, or destroy or delete all such RFPS Materials. The Proposer shall
not use the RFPS Materials for any purpose other than the purpose of preparing a Proposal and
shall not disclose the RFPS Materials to any third party, except: (a) with the prior written
consent of UNICEF; (b) where the third party is assisting the Proposer in preparing the
Proposal, provided the Proposer has previously ensured that party's adherence to this duty of
confidentiality, (c) if the relevant RFPS Materials are at the time of this RFPS lawfully in the
possession of the Proposer through a party other than UNICEF; (d) if required by law, and
provided that the Proposer has previously informed UNICEF in writing of its obligation to
disclose the RFPS Materials; or (e) if the RFPS Materials are generally and publicly available
other than as a resuit of breach of confidence by the person receiving the RFPS Materials.

7. Multiple proposals and proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Proposal then neither the lead
entity nor the member entities of the joint venture may submit another Proposal, either in its own
capacity or as a lead entity or a member entity for another joint venture submitting another
Proposal.

7.3 UNICEF reserves the right to reject separate Proposals submitted by two or more Proposers
if the Proposers are related organizations and are found to have any of the following:

(a) they have at least one controlling partner, director or shareholder in common; or

(b) any one of them receive or have received any direct or indirect subsidy from the other(s); or
(c) they have a relationship with each other, that gives one or more Proposers access to
confidential information about, or influence over, the other Proposal(s); or

{d) they are subcontractors to each other's Proposal, or a subcontractor to one Proposal also
submits another Proposal under its name as lead Proposer; or
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(e) an expert proposed to be in the team of one Proposer participates in more than one Proposal
received for this solicitation process.

PART I #AWARD/ADJUDICATION OF PROPOSALS
1. Award

1.1 Proposal Evaluation Process. The evaluation is carried out by UNICEF in accordance with
UNICEF’s regufations, rules and practices and all determinations are made in UNICEF’s sole
discretion.

After opening the Proposals, UNICEF will carry out the following steps in the following order:

- First, each Proposal will be evaluated for compliance with the mandatory requirements of this
RFPS. Proposals deemed not to meet all of the mandatory requirements will be considered
non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this RFPS, including, but not limited to, failure to
provide all required information, may result in a Proposal being disqualified from further
consideration.

- Second, UNICEF will evaluate the Technical Proposal part for compliance with the technical
requirements stated in this RFPS on the basis of the Proposal evaluation approach set out
below.

. Third, UNICEF will undertake a commercial evaluation of the Price Proposal part of technically
compliant Proposals on the basis of the Proposal evaluation approach set out below.

1.2 Proposal Evaluation Approach:[Weighted scoring evaluation approach}

The evaluation criteria will be a split between technical and commercial (price proposal) scores
(a [%70]/[%30] split).

Proposals submitted in response to this RFPS should include and will be evaluated against the
following:

a) Technical Evaluation

PARTIAL PROPOSALS ARE NOT ACCEPTABLE.

Total Maximum [70] Points

Only Proposals which receive a minimum of [49] points will be considered further.

b) Price Proposal{commercial evaluation)

The total amount of points allocated for the price component is [30]. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those

invited firms/institutions which obtain the threshold points in the evaluation of the technicatl
component. All other price proposals will receive points in inverse proportion to the lowest price;

e.g.

Score for price proposal X =(Max. score for price proposal ([30] Points) * Price of lowest priced
proposal) / Price of proposal X

Total obtainable Technical and Price points: 100
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unicef

The Proposer(s) achieving the highest combined technical and price score will (subject to any
hegotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the
contract(s).]

1.3 Multiple Arrangements. UNICEF reserves the right to make multiple arrangements for any
service(s) where UNICEF considers it to be in its besf interest to do so.

1.4 Negotiation. UNICEF reserves the right to negotiate with the Proposer(s) that has/have
attained the best rating/ranking, i.e. those providing the overall best value Proposal.

1.5 Award Notification. UNICEF will only notify the Proposer(s) that has/have been awarded the
contract(s) resulting from this solicitation process; UNICEF may, but is not required to, notify the
other Proposers of the outcome of this solicitation process.

2. General Terms and Conditions Of Contract (Services)

2.1 UNICEF's General Terms and Conditions of Contract (Services) will
apply to any contract(s) awarded in connection with this RFPS. By signing the Request for
Proposal for Services Form, each Proposer is deemed to have confirmed its acceptance of the
UNICEF General Terms and Conditions (Services). The Proposer understands that if it
proposes any amendments or additional terms to the UNICEF General Terms and Conditions
(Services), these must be clearly detailed in the Proposal and may negatively affect the
evaluation of the Proposal.

3. Rights of UNICEF

3.1 UNICEF reserves the following rights:

(a) to accept any Proposal, in whole or in part; to reject any or all Proposals; or to cancel this
solicitation process in its entirety;

(b) to verify any information contained in Proposer's response (and the Proposer will provide
UNICEF with its reasonable cooperation with such verification);

(c) to invalidate any Proposal received from a Proposer that, in UNICEF's sole opinion has
previously failed to perform satisfactorily or complete contracts on time, or UNICEF believes is
not in a position to perform the contract;

(d) to invalidate any Proposal that, in UNICEF’s sole opinion, fails to meet the requirements and
instructions stated in this RFPS;

(e) to suspend negotiations or withdraw an award to a Proposer at any time up until a contract
has been signed with such Proposer. UNICEF is not required to provide any justification, but will
give notice prior to any such suspension of negotiations or withdrawal of award.

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss incurred or suffered by
such Proposer in connection with this RFPS or solicitation process, including, but not limited to,
any costs, expense or loss incurred as result of UNICEF exercising any of its rights in paragraph
3.1 above.

PART IV # REQUIREMENTS
1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as inclusive of all costs,
expenses, charges or fees that the Proposer may incur in connection with the performance of
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the work. The Proposer is invited to offer any unconditional discounts. Further, the Proposer
may offer early payment discounts, i.e. payment within a specific period of time faster than
UNICEF's standard payment terms of 30 days.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components
of the services) have been provided and the deliverables (or installments of the deliverables)
have been delivered (a) in accordance with the contract and (b) to UNICEF’s satisfaction. The
standard terms of payment are net 30 days, after receipt of invoice. Payment will be effected by
bank transfer in the currency of the contract.

The Proposer will suggest a payment schedule for the contract that is linked to clear milestones
and/or deliverables identified in the Terms of Reference/Statement of Work.

1.3 Currency. (a) The currency of the Proposal shall be in [US Dollar- USD]. UNICEF will reject
any proposals submitted in another currency.

(b) If the above paragraph (a) explicitly permits two or more specified currencies for the
Proposals, then for evaluation purposes only, offers submitted in a currency other than US
Dollars will be converted into US Dollars using the United Nations rate of exchange in effect on
the submission deadline date.

1.4 Taxes. Article I, Section 7, of the Convention on the Privileges and Immunities provides,
inter alia, that the United Nations, including UNICEF as a subsidiary organ, is exempt from all
direct taxes, except charges for public utility services, and is exempt from customs restrictions,
duties, and charges of a similar nature in respect of articles imported or exported for its official
use. All prices/rates quoted in the Proposal must be net of any direct taxes and any other taxes
and duties, unless otherwise specified in the RFPS documents.

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
abligation to provide any assistance to the contractor and UNICEF makes no representations as
to the availability of any facilities, equipment, materials, systems or licenses which may be
helpful or useful for the performance of the work. If the Proposer requires any facilities,
equipment, materials, systems or licenses in order to do the work, this must be explicitly detailed
in its Proposal.

2.2 Sub-contractors. Proposers must identify in their Proposal, any products which may be
offered by themselves, but originate from another supplier and/or country. Further, Proposers
must identify in their proposal any planned subcontracting of services. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

2.3 Experts. If so required in the Terms of Reference/Statement of Work each key expert profile
requested in the Terms of Reference/Statement of Work must sign an exclusivity and availability
statement. The purpose of Exclusivity and Availability Statement is as follows:

(a) The key experts proposed in the Proposal must not be part of any other Proposer's Proposal
being submitted for this RFPS process. They must therefore engage themselves exclusively to
the Proposer.

(b) Each key expert must also undertake to be available, able and willing to work for all the
period foreseen Tor his/her input during the implementation of the contract as indicated in the
Terms of Reference/Statement of Work and the Proposal.

Having selected a Proposal partly on the basis of an evaluation of the key experts presented in
the Proposal, UNICEF expects the contract to be executed by these specific experts. As the
expected date of mobilization is given in the RFPS, UNICEF will only consider substitutions after
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the deadline for the submission of offers in cases of unexpected delays in the commencement
date beyond the control of the Proposer, or exceptionally because of the incapacity of a key
expert for health reasons or due to force majeure or other circumstances which may justify a
replacement and which would not have any effect on the selection of the Proposal. The desire of
a Proposer to use an expert on another project or a change of mind on the part of an expert
about the contract will not be accepted as a reason for substitution of any of the key experts.

2.4  Joint  Ventures. The description of the organization of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this RFPS, both in the Proposal and the Joint
Venture Agreement. All entities that comprise the joint venture will be subject to the eligibility
and qualification assessment by UNICEF.

Where a joint venture is presenting its track record and experience in a similar undertaking as
those required in this RFPS, it should present such information in the following manner:

a) Those that were undertaken together by the joint venture: and

b) Those that were undertaken by the individual entities of the joint venture expected to be
involved in the performance of the services defined in this RFPS.

Previous contracts completed by individual experts working privately but who are permanently or
were temporarily associated with any of the member firms cannot be claimed as the experience
of the joint venture or those of its members, but should only be claimed by the individual experts
themselves in their presentation of their individual credentials.

3. Liquidated Damages

3.1 Liquidated damages. Any contracts awarded in connection with this RFPS will include the
following clause on liquidated damages:

#In addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may claim
liquidated damages from the Contractor and, at UNICEF’s option, the Contractor will pay such
liquidated damages to UNICEF or UNICEF will deduct such liguidated damages from the
Contractor’s invoice(s). Such liquidated damages will be calculated as follows: one half of one
per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each day of
delay, or in the case of a Fee calculated on a time-based rate, one half of one per cent (0.5%) of
the time-based rate for all the Contractor Personnel required to provide the relevant Services or
Deliverables, until performance of conforming Services or delivery of conforming Deliverables,
up to a maximum of ten per cent (10%) of the value of the Contract. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to the Contract.”

PART V # PROPOSER REPRESENTATIONS
1. Price # Most Favoured Customer

1.1 The Proposer confirms that the fees, rates and charges and related pricing terms with
respect to the services specified in the Proposal are the most favourable pricing terms available
to any customer of the Proposer (or any of the Proposer’s affiliates). if at any time during the
term of any contract resulting from the Proposal, any other customer of the Proposer (or of any
of the Proposer’s affiliates) obtains more favourable pricing terms than those provided to
UNICEF, the Proposer will retroactively adjust the fee and related pricing terms under the
contract to conform to the more favourable terms and the Proposer will promptly pay UNICEF
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any amounts owing to UNICEF as a result of such retroactive fee adjustment.

2. General Representations

By submitting its Proposal in response to this RFPS, the Proposer confirms to UNICEF as at the
Submission Deadline:

2.1 The Proposer has (a) the full authority and power to submit the Proposal and to enter into
any resulting contract, and (b) all rights, licenses, authority and resources necessary, as
applicable, to develop, source and supply the services and to perform its other obligations under
any resulting contract. The Proposer has not and will not enter into any agreement or
arrangement that restrains or restricts any person’s rights to use, sell, dispose of or otherwise
deal with any service, deliverable or outcome that may be acquired under any resulting contract.
2.2 All of the information it has provided to UNICEF concerning the services and the Proposer is
true, correct, accurate and not misleading.

2.3 The Proposer is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFPS.

2.4 The use or supply of the services does not and will not infringe any patent, design,
trade-name or trade-mark.

2.5 The development and supply of the services has complied, does comply, and will comply
with all applicable laws, rules and regulations.

2.6 The Proposer will fulfill its commitments with the fullest regard to the interests of UNICEF
and will refrain from any action which may adversely affect UNICEF or the United Nations.

2.7 It has the personnel, experience, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract.

2.8 The Proposer agrees to be bound by the decisions of UNICEF, including but not limited to,
decisions as to whether the Proposer’s Proposal meets the requirements and instructions stated
in this RFPS and the results of the evaluation process.

3. Ethical Standards

UNICEF requires that all Proposers observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any contract that may be awarded as a result of
this solicitation process. UNICEF also actively promotes the adoption by its suppliers of robust
palicies for the protection and safeguarding of children and the prevention and prohibition of
sexual exploitation and sexual abuse.

By submitting its Proposal in response to this RFPS, the Proposer makes the following
representations and warranties to UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Proposer has disclosed to UNICEF
any situation that may constitute an actual or potential conflict of interest or could reasonably be
perceived as a conflict of interest. in particular, the Proposer has disclosed to UNICEF if it or
any of its affiliates is, or has been in the past, engaged by UNICEF to provide services for the
preparation of the design, specifications, cost analysis/estimation, and other documents fo be
used for the procurement of the services requested under this RFPS; or if it or any of its affiliates
has been involved in the preparation and/or design of the programme/project related to the
services requested under this RFPS.

3.2 The Proposer has not unduly obtained, or attempted to unduly obtain, any confidential
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information in connection with the solicitation process and any contract that may be awarded as
a result of this solicitation process.

3.3 No official of UNICEF or of any United Nations System organisation has received from or on
behalf of the Proposer, or will be offered by or on behalf of the Proposer, any direct or indirect
benefit in connection with this RFPS including the award of the contract to the Proposer. Such
direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

3.4 The following requirements with regard to former UNICEF officials have been complied with
and will be complied with:

(a) During the one (1) year period after an official has separated from UNICEF, the Proposer
may not make a direct or indirect offer of employment to that former UNICEF official 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 Proposer has participated.

(b) 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 Proposer, communicate with UNICEF, or
present to UNICEF, about any matters that were within such former official's responsibilities
while at UNICEF,

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Proposer will immediately disclose to
UNICGEF if it or any of its affiliates, or personnel or directors, becomes subject to any such
sanction or temporary suspension during the term of the contract. If the Proposer or any of its
affiliates, or personnel or directors becomes subject fo any such sanction or temporary
suspension during the term of any resulting contract, UNICEF will be entitled to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, at its sole choice,
with immediate effect upon delivery of a written notice of suspension or termination, as the case
may be, to the Proposer. If UNICEF choses to suspend the contract it will be entitled to
terminate the contract at the end of the thirty (30) days’ suspension at UNICEF’s sole choice.

3.6 The Proposer will (a)observe the highest standard of ethics; (b)use its best efforts to protect
UNICEF against fraud, in the solicitation process and in the performance of any resulting
contract; and (c)comply with the applicable provisions of UNICEF’s Policy Prohibiting and
Combatting Fraud and Corruption which can be accessed on the UNICEF website at
http://www.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer will
not engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined in
UNICEF’s Policy Prohibiting and Combatting Fraud and Corruption.

3.7 The Proposer will comply with all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or indirectly, (a)in any
practice inconsistent with the rights set forth in the Convention on the Rights of the Child,
including Article 32, or the International Labour Organisation’s Convention Concerning the
Prohibition and Immediate Action for the Elimination of the Worst Forms of Child Labour, No.
182 (1999); or (b)in the manufacture, sale, distribution, or use of anti-personnel mines or
components utilised in the manufacture of anti-personnel mines.

3.9 The Proposer has taken and will take all appropriate measures to prevent sexual exploitation
or abuse of anyone by its personnel including its employees or any persons engaged by the
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Proposer to perform any services in the Proposer’s participation in this solicitation. For these
purposes, sexual activity with any person less than eighteen years of age, regardless of any
laws relating to consent, will constitute the sexual exploitation and abuse of such person. The
Proposer has taken and will take all appropriate measures to prohibit its personnel including its
employees or other persons engaged by the Proposer, from exchanging any money, goods,
services, or other things of value, for sexual favours or activities or from engaging in any sexual
activities that are exploitive or degrading to any person.

3.10 The Proposer confirms that it has read UNICEF’s Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Proposer will ensure that its Personnel
understand the notification requirements expected of them and will establish and maintain
appropriate measures to promote compliance with such requirements. The Proposer will further
cooperate with UNICEF’s implementation of this Policy.

3.11 The Proposer will inform UNICEF as soon as it becomes aware of any incident or report
that is inconsistent with the undertakings and confirmations provided in this Article 3.

3.12 Each of the provisions in this Article 3 of Part V constitutes an essential condition of
participation in this solicitation process. In the event of a breach of any of these provisions,
UNICEF is entitled to disqualify the Proposer from this solicitation process and/or any other
solicitation process, and to terminate any contract that may have been awarded as a result of
this solicitation process, immediately upon notice to the Proposer, without any liability for
termination charges or any liability of any kind. In addition, the Proposer may be precluded from
doing business with UNICEF and any other entity of the United Nations System in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a
contract awarded in relation to this RFPS, including but not limited to the award of the contract
and the Proposer’s compliance with the provisions of Article 3 above. The Proposer will provide
its full and timely cooperation with any such audits or investigations, including (but not limited to)
making its personnel and any relevant data and documentation available for the purposes of
such audits or investigations, at reasonable times and on reasonable conditions, and granting
UNICEF and those undertaking such audits or investigations access to the Proposer's premises
at reasonable times and on reasonable conditions in connection with making its personnel and
any relevant data and documentation available. The Proposer will require its sub-contractors
and its agents to provide reasonable cooperation with any audits or investigations carried out by
UNICEF.
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INSTRUCTION TO PROPOSERS

[. MARKING AND RETURNING PROPOSALS

1. Proposals shall be submitted in the manner specified earlier
in this solicitation document. Detailed submission guidance at
paragraphs 1.7, [.8 and/or 1.9 should then be followed
accordingly.

1.2 The Bid Form/Request for Proposal for Services Form must
be signed, and submiited together with the Proposal. The 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 Proposals received in the
following manner will be invalidated:

a) with incorrect (as applicable) postal address, email address
or fax number;
received after the stipulated closing time and date;
c} failure to quote in the currency(ies) stated in the RFP(S);
d) in a different form than prescribed in the RFP(S).

1,5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
aying particular attention to its schedules/Terms of
eference/Statement of Work and its evaluation criteria. 14 is
important to note that UNICET actively welcomes innovative
progosals and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: The Price Proposal should be Jarepared in
accordance  with the requirements contained n  the
schﬁiél)[es/Terms of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company
RFI]’\%SE) NoigN
AME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

1.7.4 In case of aq?/ (!iscrc;fjancy between an original and &
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

[.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.8.2 Faxed Proposals mwust 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 "Cc¢" or
"Bee" in the e-mail submission. Proposals not sent in this
manner will be disqualified.

1.8.3 All Proposals submitted by e-mail must be submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate altachments and clearly indicated as
such in the file name %e.g. Company ABC Technical Proposal,
Company ABC Price 1'0;)0531%. Email links (e.g. to documents
to be downloaded from cloud based folders) aré not acceptable
unless otherwise specifically requested. Proposals submitied as
a link or through a link will'be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received %'ior to the stated closing time and date
will be kept unopened. UNICEF will open Proposats when the
specified time has arvived and no Proposal received thereafler
will be considered.

2.2 UNICEF will acceIpt no responsibility for the c,aremature
0 em'lt:lgd()f a Proposal which is not properly addressed or
rdentitied.

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION
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4.1 UNICEF reserves the right to make a CFublic notification of
the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Saivices)

Definitions and UNICEF Supply Website

1.1 I these General Tenns and Conditions (Services), the following tarms have the following meaning:

"Affiiates" means, with zespeet to the Contractor, any of its carporate afliliates or associates, including parent

entities, subsidiaries, and other entities in which it owns a substantial interest.

“Cenfideatial Information” means information or data that is designated as confidentiad at the time of exchangs
between the Panies or promptly identified as confidential in wiiting when fumished in intangible form or
disclosed orally, and cludes information, the confidential or proprictary tature of which, is or should he
reasonably apparent from the inherent nature, qualidy or characleristics of sucl information.

"Contract” means the sarvices contract that incorporates these General Terms and Conditions of Contract
{Services). It inchides contracls for services issued by UNICEF, whether or not they are issued under a

long-term arrangement er similar contract
“Contractor” means the contractor named in the Cantract

"Deliverables” means the wozk praduct and other output of the Services required to ba delivered by Contractor
as part of the Services, as specified in the relevant section of the Centract.

"[2isabling Code" means any virus, back door, timer or oflwer limiting routing, instruction or design, or other
malicious, illicit or similar unrequested code that may have the consequence (whether by desien or
unintentionally) of disrapting, disabling, harming, circumventing sceurily controls or otherwise impeding in

any nwanner the nonmal operation or performance of (1) any software or service or (i) any UNICEF information
systeni or netwvork.

"End User" means, in the event that the Services or Deliverables involve the use of any information systems,
any and all UNICEF employees, consultants and oiler personnel and any other external users collaberating with
UNICET, i each case, authorized by UNICEF to access and use the Services andfor Deliverables.

“Fee" is defined in Article 3.1.

"Hest Govemmnant” means a Goverment vath swhich TNICEF has a progzamme of development cooperalion,
and includes a Goverment of a country in which UNICEF provides humanitarian assistance,

Centractor's "Key Pessonnel” are: (i) Persoangl idemifizd in the proposal as key individuals (as a menimun,
partners, managers, senior auditors) 10 by assigned for participation in the performance of tle Contract; {ii)
Personnel whose resumes were submitted with the proposal; end (i) individuals who are designated as key

personnel by agreement of the Contractar and UNICEF during negoliations.

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

Contractor's "Personnei” means the Confracter's afficials, employees, agenls, individual sub-contractors and
other representatives.

"Security Incident” means, with respect to any infermation systeny, service or network used in the delivery of
the Services or Deliverables, one o1 mare events that {a) indicales that the security of such information system,

service, or network may have been breached or compramised and (b} that such breach or compromise could
very likely compromise the secunity of UNICEFs Confidential Information or weaken ar impair UNICEFs

operations. Security Incident includes any actual, threatened or reasanably suspected unauthorized scoess to,
disclosure of, use of or sequisition of UNICEF Data that compromises the securily, confldentiality, or inteprity
af the UNICEF Data, or the ability of UNICEF or End Users to access the UNICEF Data

"Services” means 1he services specified in the relevant saction of the Contract.

"UNICEF Data" means any and all information or data in digital form or processed or held in digital form that
() are provided 1o the Contractor by, or on behall of, UNICEF and/or ¥ind Users under the Conlract or through
UNICEF's end/or End Users' use of the Services or in connection with the Serviees, ot (b) are collected by the
Coniractor in the performance of the Contracl.

avaitable  at

"UNICEF  Supply  Website” UNICEF's webpage

httpwnawunicef org/mipply/index_procurement_palicies.htnl, as may be updated from time 1o time.

means public  access

1.2 These General Terms asd Conditions af Conteact, UINICEFs Policy Prohibiting and Combatting Fraud

and Corruption, the UNICERs Policy on Conduct Promoting the Protection and Safeguarding of Children, the
UN Supplier Code of Conduct and UNICEFs Information Disclostire Policy refarred to in the Contract, as well
as alher poficies applicable to the Contractor, are publicly availoble on the UNICEF Supply Website. The
Comntractor represents that it has reviewed all such policies as of the effective date of the Contract.

2. Provision of Services and Deliverables: Contracior's Persornc!; Sub-Conteactors

Provisien of Services and Deliveiabfes

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance with the seope of
work get out in the Contract, inchuding, bul not mited to, the time for delivery of lhe Services and
Deliverables, and to UNICERs satisfaction. Except as expressly provided in the Contract, the Contractor will
be respansible at its sole cost for providing all the necessary personnel, equipment, material and supplies and
for making alf arvangenients necessaty tor the performance and completion of the Services and delivery of the
Deliverables under the Comtract

2.2 The Contractor acknowledges that, other than as expressly sel out in the Contract, UNICEF will have no
obligation to provide any assislance {o the Contractor and UNICEF makes na representations as to the
availabifity of any fhcilities, equipment, materials, systens or licenses which may be helpful or useful for the
fulfilliment by the Comtractor of its obligations wider lie Contract, [f UNICEF provides aecess to and use of
UNICEF premiises, facilities or systems (whether on site or remately) to the Contractor for the purposes of the
Canitract, the Contraclor will cusure that its Personnel or sub-contractors wil, al all times {a) use such access
exclusively for the specific purpose for which the access has been granted and (b) comply with UNICEFs
secunity and other regulations and instructions for such aceess and use, including, but not limited to, UNICEFs
information security policies, The Contractor will ensure that only thoss of itls Personnel that have been
autherized by the Contractor, and approved by UNICEF, have access to UNICEFs premises, facilities or
Systens.

23 The Contractor will use its best eflurts to accommodale reasonable requests for changes (i any) to the
scope of work of the Services or time for provision of the Services or delivery of the Deliverables, If UNICEF
requests any matenal change to the scope of work or time for delivery, UNICEF and 1he Contractor will
negolinte any necessary changes to lhe Contract, incuding as to the Fee and the time schedute under the
Contract. Any such agreed changes will become effective only when they are set out in a wrkten amendment to
the Contract signed by both UNICEF and the Contractor. Should the Parties fail to agree on any such changes
within thirty (30) days, UNICEF will have the oplian te terminate the Contracl without penalty nolwithstanding
any other prosision af the Contract.

24 The Contractor will neither seek nor accept instructions fiom any entity other than UNICEF {or entities
auihorized by UNICEF te give instructions ta the Contractar} in connection with the provision of the Services
ar development and delivery of the Deliverables.

25  Tule to any equipment and supplies which may be provided 1o the Cantractor by UNICET, wall renaain
will: INECEF. Such will be returned to UNICEF at the conclusion of 1he Contract or
when no longzr needed by the Conlractor in the same condition as when they were provided to the Contractor,

and

quip, DF

subject to normal wear and tear. The Contractar will pay UNICEF the value of any loss of, damage to, or
degradation of, the equipment and supplies beyond normal wear and tear,

Non-conferming Services and Censequences of Delay
26

date stipulated in the Contract, the Cantractor wilt {i) immeadiately consult with UNICEF to delerniing the most
expeditious means for delivery of the Services and/or Deliverables; and (i} 1ake necessary action 1o expedite

If the Contractor delermines it will be unable to provide the Services or deliver the Deliverables by the

defivery of the Services and/or Deliverables, at the Contractor's cost {unless the delay is dus to force nujeure as
defined in Article 6.8 below), if reasonably so requested by UNICEF.

2.7 The Contractor acknowledges that UNICEF may manitor the Contractor's pedformance under the Contract
and may at any time evaluate the quality of the Services provided and the Deliverables 1o determine wheihar or
not the Services and Deliverables conform to the Contract. The Cantracter agrees to provide its full cooperation
witly such performance monitoring and evaluation, at no additional cost er expense to UNICEF, and witl
provide zelevant information as reasonably requested by UNICEF, inclading, but not limited to, the date of
receipt of the Conlract, detailed status updates, costs 10 be charged and payments made by UNTCEF or pending
Neither the evaluation of tire Services and Deliverables, sior fallure to underiake any such evaivation, wili
retiove the Contractar of any of its warranty or other abligations under the Contract.

2.8 If the Services or Deliverables provided by the Contractor do not conform ta the requirements of the
Contract or are delivered late or incomplete, without prejudice to any of its ather dghts and remedies, UNICEF
can, at its option:

Page 20 0of 20




nicef

ANNEX A
GENERAL TERMS AND CONDITIONS

(a) by wrilten notice, require the Contractor, at the Contractor's expense, to remedy its perfomuncs, including
any deficiencies i the Deliverables, to UNICEF's satistaction within thiny (30} days afler ceceipt of UNICEFs
notice (or within such shorter period as UNICEF may determine, in its sole discretion, is necessmy as specified

in the notice);

]

non-conforming or incompete perfonmance:

require the Contractor to refund all paymenis (if any) made by UNICEF in respect of such

(c}

pay UNICEF for any additional cost beyond the Dalance of the Fee lor such Services and Deliverables;

procure all or part of the Services andfor Deliverables from other sources, and require the Contractor le

(d)  give written notice to terminate the Contract for breach, in accordance with Articie 6.1 below, il the
Contractor fails ta remedy the hreach within the cure period specified in Article 6.1 or if the breach is not
eapable of remedy;

(2} 1equire the Contractor 1o pay liquidated damages as set out in the Cantract.

29
Services or Deliverables that have baen delivered lale or otherwise not i full compliance with the requirements

Further to Articke 11.5 betow, the Contractor expressly acknowledges that iff UNICEF takes delivery of

of the Contract, this dogs not constitute o waiver of UNICEFS rights in respect of such Jate or non-compliant
performance.

Contractor's Persennel and Sub-Contractors
2,10 The following provisions apply with regard to the Comractor’s Personnel:

(a) The provisions of Article 7 (Ethical Standards) will apply ta the Cantractor's Personnel as expressly stated
in Article 7.

() The Contractor will be responsible for the professional and technical competence of the Personnel it
assigns to perfornt wark under the Contract and will select professionally qualified, reliable and compelent
individuals who will be able to effectively perforo the obligations under the Contract and who, while doing so,
will respect the Jocal faws and customss and confiorm to a high standard of moral and ethical conduet.

{c) The qualifications of any Personnel whom the Contractor may assign or may propose (o assign to perform
any obligations under the Contract will be substantially the sarse as, or batier than, the qualifications of sy
personnel originally proposed by the Cantractor.

{d)

replace one or more of the assigned Peisonncl, UNICEF will not be required to give an explanation ar

At any time during the term of the Contract, UNICEF ¢an make a written request that the Contractor

justification for this requast, Within seven {7) working days of receiving UNICEF's request for replacement the
Contractor must replace the Personnel in question with Personnel accepiable to UNICEF. This provision also
exlends 1o Personmel of the Contracior who have “accounl manager” or "relationship manager" type functions.
{e} Ifone or more of Contractar's Key Personnel hecame unavailable, for any reasen, for work wnder the
Conteact, the Contractor will {i) notify the UNICEF contracting autharity at least fourteen (14} days in advance;
and (i} oblain the UNICEF contracting authority's approval prior to making any substitution of Key Personzel.
In notitying the UNICEF conrmacting autharity, the Contractor will pravide an explavation af the circumstaices
necessitating the proposed seplacement(s) and submil justification and qualilication of replacement Persoriel
in sufficien! detail to permit evaluation of the impact on the engagement.

(N The approval of UNICEF of any Personnel assigred by the Conuactor (including any replacenient
Personnel) will not relisve the Cantractor of any of jts obligations under the Contract. The Contractar's
Personnel, including individual sub-cantractars, will nat be considered in any respect as being the emplayees or
agents of UNICEF.

(g) Al expenses of the wilhdsawal or replacement of the Contractor's Personnel will, in all cases, be bome

exclusively by the Contractor.

2.1%
sub-colitzaclors it proposes 10 use in connection witl: the Contract. The approval of UNICEF of a sub-contractor

The Contractor will obtain the prior written approval and clearance of UNICEF for all institutiona
will not relieve tlie Contractor of any of its obligations under the Contract. The terms of any sul-contract will
be subject to, and will be construad in a manner that is fully in accordance with, all of the terms and condifions

af the Contract.

212 The Contractor confims that it has read UNICEF's Policy on Conduct romating the Protection and
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Safeguarding of Children. The Contractor will ensure that its Personwel understand the notification
requirenients expected of them and wili establish and maintain appropriate measures to promale compliance
with such requiremaents. The Contracter witl further cooperate with UNICEF's implementation of this policy.

213 The Contactar witt supervise its Personnel and sub-contzactors and will be fully respousible and liable
for &)l Services performed by its Personnel and sub-contractors and for their compliance with (ke terms and
conditions of the Contract

204
regulations relating to the employment of national and i

The Contractor will comply with o applicable international standards sad vationat tabor Taws, tules and

| stafl in conncction with (he Services,

inctuding, but not limited w, laws, rules and regulations associated with the payment of the employer's portions

of income tax, insurance, social security, healih e, worker's ¢ (ion, retirement funds, severance

ar othier similar payments. Without limiting the provisions of this Article 2 or Article 4 belaw, the Contractor
will be folly responsible and liable for, and UNICEF will not be Xable for (a) all payments due to its Persomnel
and sub-contracrors for their services in relation to the performance of the Conuract; {b) any action, omission,
nealigence or misconduct of the Contractar, its Persomnel and sub-contractars; {¢) any insurance coverage
which may be necessary or desirable for the purpose of the Contract; {d) the safety and security of the
Contractor’s Personnzl and sub-conlractors' personnel; or (&) any costs, expenses, or claims associaled with any
illness, injury, death or disability of the Conwractor’s Fersonnel and sub-contracters' personnel, it being
understood that UNICEF will have no liability er responsibilitysith regard 10 any of the events refenred 10 in
this Article 2.14.

3, Fee; Involcing, Tax Exemiption; Payment Terms

11
"Fee"}, it being understaod thal sucl amount s specifizd in United States doflars unless otherwise expressly

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

provided for in the fee section of the Contract. Unless expressly stated otherwise in the Contract, the Fee is
inclusive of all cosls, expenses, charges or fees that the Contractor may incur in connection with the
performance o its obligations wader the Contract; provided that, without prejudice to or limiting the provisions
of Article 3.3 helaw, all duties and other taxes imposed hy any authorily or entity must be separately identilied.
It is understood and agreed Uzt the Contractor will not request any change lo the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by wiitten agreement between lhe
Parties before the relevant Service or Deliverable is provided. UNICEF wili not agree ta changes to the Fee for
maodifications or interprelatians of the scape of work if those niadifications or interpretations of the scope of
work have already heen initiated by the Contractor. UNICEF will not be lisbte to pay for any work conducted or
materials provided by the Contractor that are oulside the scope of work or were not authorized in advance by
UNICEF.

32
components of (he Services) and delivered the Deliverables {or instaliments of the Defiverables) in accordance

The Comiraclor will issue invoices 10 UNICEF only after the Contractor has provided the Services (or

wilh the Centract and ta UNICEFs satisfaction. The Contractor will issug {g) one (1) invoice in respect of the
payment being sought, in the currency specified in the Contract and in English, indicating 1he Contract
identification number listed on the front page of the Contract; and {b) provide a clear and specific description of
the Services provided and Deliverables delivered, as well as supporting docwtientation for rebmbusable
expenses if any, in suflicient detail to penmit UNICEF to verily the amounts stated in the invoice

31
direct taxes (except charges for utilities services) and customs restriclions, <uties and charges of a similar

The Cantraclor authorizes UNICEF to deduct from the Conlractor's invoices any amount representing

nature in tespecet of arlicles imported ot exported for UNICERs official use in accardance with the exerption
fiom tax in Aniele [, Section 7 of the Convention of the Privileges and Immunities of the United Nations,

1946, Inn the event any povemmental authority refuses to recognize this exemplion from taxes, restrictions,

dutics or charges, the Contractor will immediately consult wilh UNICET to detenmine a mutually aceeptable

procedure, The Contractor will provide full cooperation toa UNICEF wilh regard 1o securing UNICEFs
exemption from, or refund of amounis paid as, value-added taxes or 1axes of a similar nalare.

34
With respect to disputes regarding only a poition of such inveice, UNICEF will pay the Contracior the amouni

UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of any inveice.

of the undisputed portion in accordance with Articte 3.5 below. UNICEF and the Contractor will consali in
pood faith to promptly resofve any dispule with respect ta any invoice. Upon resoltion of such dispule, any
amounts that have net been charged in aceordance will the Contract will be deducted from tie invoice(s) in
which they appear and UNICEF will pay any agreed remaining items in the invoice(s) in accordance wath

Article 3.5 within thirty {30) days after the finat resolution of such dispute.

35
beth the invaice and the required supporting documents, as referred to in Article 3.2 above. The amount paid

UNICEF will pay the incontested amount of the Contractor’s invaice within thirty (30) days of receiving

will rellect any discount(s} shown under the paymeit terms of the Contract. The Canlractor will not be entitled
1o inlerest on any late payment or any sunss payable under the Contract nor any accrued interest on payments
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withheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its obligations
urider the Contract and will not be deemed to be acceptance by UNICEF of, or waiver of any of UNICEFs
rights with regard io, the Contractar’s parformance

EX{
Centractor's registration pracess with UNICEF. Al payments due ta the Contraclor under the Contracl will be

Each invoice will confirm the Contiactor's bank aceount details provided to UNICEF as part of the

made by electronic funds transfer (o that bank account. It is the Comtractor's responsibility to ensure that the
bank details supplied by it 10 UNICEF are up-te-date and accurate and notify UNICEF in wriling by an
authorized representative of the Comracior of any changes in bank details together with supporting
documentation satisfactory ta UNICEF.

3.7
if, in UTNICEE's apiion, the Cantractor has not performed in accordance witlh (he terms and conditions of the

The Contractor acknowledses and agraes that UNICEF may withhold payment in respect of any invoice
Contract, or if the Conteaclor has nol provided sufficient documentation in support of the invoice,

3.8 UNICEF will have the right 1o set off, against any aimount or amounts dus and payable by UNICEF Yo the
Contractor under the Contiact, any payment, indebtedness or other <laim (incluading, without limitation, any
averpayment made by INICEF to the Conlzactor) owing by the Contractor to UNICEF under the Contract or
under any other cantract or agreement batween the Parties. UNICEF will not be required to give the Contractor
priot notice bafers excreisiag this right of sel-ofl (such notice being waived by the Contractor). UNICEF will
prooptly notify the Contractor afler it has exercised such right of sat-off, explaining the reasons for such
sat-olf, provided, however, that the failure (o give such notication wilt not alfect the validity of such sct-off

39 Eachof the invoices paid by UNICEF may be suliject 10 & past-payment audit by UNICEF's exdernal and
internat suditors or by other authorised agents of UNICEF, at any timse during the 1enm of the Contragt and for
three (3) years after the Contract terminates. UNICEF will be entitfed to a refund from the Contractor of
amounts such asdit or audits determine were nol in accardance with the Contract regardless of the reasons for
such payments (inchiding but not limiled 1o the aclions ar inactions of UNICEF staft and other personnel).

4 Represendations and Warraties, Indenwificalion; Insurance
Representations and Warranties

4.1 The Contractor represents and warranls that as of the effective date and throughout the term of the
Contract: (a) the Cantraclor has the full authority and power to enter into the Contraci and to perdamm its
obligations under the Contracl and the Caniract is a legsf, valid and binding obligatien, enforceablz against it in
accordance with its terms; {b) sll of the information it has previously provided to UNICEF, or that it provides to
UNICET during the texm of the Contract, conceming the Contractor and the prowvision of the Services and ihe
delivering of the Deliverables is trug, correct, accurale and not mislsading; (¢) it is financially solvent and is
able to provide the Services to UNICEF in accordance with 1he terms and conditions of the Contract; (d) it has,
and will maintain throughout the term of the Conleact, all rights, licenses, authorily and resources necessary, as
applicable, to provide the Services and deliver the Deliverables 1o UNICEFs satisfaction and to perform ils
obligations under the Contract; {&) the work praduct is and will be onginal to 1he Contractor and does not and
will nol infringe any copyright, trademark, patent or other propristary dsht of any third party; and ([} except as
otherwise expressly stated in the Contract, it has not and will not enter into any agreement or arrangement that
reslrains ar restricts any person's nights to use, sell, dispose of or othenwise deal with any Deliverable or other
work resulting from the Services. ‘The Contractor will fullill its commitments with the £ullest repard 1o the
interests of UNECEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

42 The Contractor further represents and warrants, as of the effective date and throughoul the term of the
Caontract, that # and its Personnel and sub-contractors will perforn the Conlract and provide the Senices and
Deliverables (a) in a professional and workmanlike manner; (b) with reasonable care and skill and in
accardance with the highest professional standards sccorded to professionals praviding the same or
substantially similar services in a same indusiry; (¢} with priority equal to hat given to the same or similar
services for the Centractor's other clisnts; and {d) in accordance with all faws, ordinances, rules, and regulations
bearing upon the performance of its obligations under the Contract and the provision of the Sendces and
Deliverables

43
are for the benefit of (a) eaclh entity {if any) that makes a direct financial contribulion to UNICEFT to procure the

The representations and warranties made by 1he Contractor in Articles 4.1 and 4.2 abave are made to and

Services and Deliverables; and {b) each Govermmant or other entity (f any) that receives the direct benefit of
the Services and Deliverables.

Indenwification

4.4 The Conractar will indernify, hold and save harmless and defend, at ils own expense, UNICEF, its

officials, employess, cansuliants and agents, each entity that makes a direct financial contribution to UNICEE
to procure the Services and Deliverables and cach Government or other entity that receives the direct benefit ol
the Services and Deliverables, frem and ngainst all suits, claimis, denuuds, losses and liability of any matuse or
kind, inchuding theic costs and expenses, by any thivd parly and arising ont of the acts or omissions of the
Canteactor or its Personnel or sab-rontraclors in the performance of the Contracl. This provision will extend to
but not be limited to (a) claims and liability in the natwre of workers’ compensation, () product liability, and (c)
any actions or elaims perjaining ta the alleged inftingement of a copyright or other ittellectual property rights
of Heeises, patent, design, trade-name of ade-mark arising in connection with the Deliverables or other
linbility arfsing out of the use of patented inventions or devices, copyrighted material or other inteectual
property provided or Heensed to UNICEF under the terms of the Contract or used by the Contraclor, s
Persotuel or sub-contractors i the performuance ol the Coniract,

4.5
within a reasonable period of 1ime alter having received retial notice. The Comtractor wall have sole control of

UNICEF will repart any such suits, praceedings, claims, demands, losses or liability ta the Contractor

the defence, seittement and compromise of any such suit, proceeding, clainy or demand, except with respect to
the assartion or defence of the privileges and imnwnities of UNICEF or any miter relating to UNICEFs
priviteges and immunities (including matters relating 1o UNICEFs refations with Host Governments), which as
batween the Contractor and UNICEF only UNICEF itself (or relovant Govemmenlal entities) will assert and
mamtain, UNICEF will have ihe right, al its own expense, to be represented in any such snit, proceeding, claim
or demand by independent counsel of ils own choosing

Insurance

4.6 The Contractor will camply with the folfowing insurance requirements;

{a)  The Conlraclor will have and maintain i effect wills reputable insurers and in sufficient amounts,
insurance against all of the Contractor’s risks under the Contract (including, but not limited 1o, the risk of

clabms arising out of or related to the Contraclor's performance of the Contract), including the following:

(i]  Insurance against all risks in respeet ol its property and any equipment used for the performance of the
Contracl;

(i) General liability insurance against alt risks in respect of the Contract and clainis arising oul of the
Contract i an adequate amounl to cover all claims arising from of in comection with the Contzactor's
performance under the Condracl;

(i)

to ils Personnel and sub-contractors o cover ¢lnims for death, bocily injury or damaye to prapenty azising from

All approprinte workers' compensation and employer's liability insurance, or its equivalent, with respect

tha performance of the Conltract; and

(i) Such ather insurance as may be agreed upon in writing batween UNICEF and the Contracior.

{1} The Contractor will maintais the insurance coverage referred to in Articke 4.6(a) above during the term of
the Contract and for a period afler the Conlracl terminates extending 1o the end of any applicable fimirations
period with regard to claims against which the insurance is obtained

{c} The Contractor will be responsible {o fimd all amounts within any policy deductible or retention.

(dy  Except with regard 1o the insurance referred to in paragraph (a)(iii) above, the insurance polfcies for the
Contractor's insurance required under this Anticle 4.6 will (i} name UNICEF as an additional insured; i)
include a waiver by the insurer of any subrogation rights against UNICEF; and (iii} provide that UNICEF will

receive thirty (30) days” wrilten noties from the insurer prior to any cancellation or change of coverage.

{e) The Contractor will, upon request, provide UNICEF with salisfactory evidence of tlie insutance required
under this Article 4.6

() Compliarcs with the insurance requirements of the Cantract will not limit the Contractor's liability either
under the Contract or otherwise,

Liability

47 The Contzactor wili pay UNICEF pramptly for all luss, destruction or damage to UNICEFs property
<aused by the Contractor's Personnel or sub-contractors in the performasce of the Contact

5. Intellectual Property and Other Propristary Rights; Data Protection; Confidentiality

Intellectuat Property and Otler Proprietary Rights
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5.1 Unless otherwise expressly provided for in the Contract:

{a) Subject to pazagaph {b) of this Articte 5.1, UNICEF will be entitled to alt inteflectual property and other
proprictary rights including bt not limited to patents, copyrights and (rademarks, with regard to products,
processes, mventions, idaas, know-how, documents, data and other materials ("Contract Materials”) that (3) the
Conteactor develops for UNICEF under the Contract and which bear a direct relation to the Contract or (i) are
produced, prepared or collected in consequence of, or during the course of, the performancs of the Contract.
The term "Contract Materals” mcludes, bui is not limited e, ali maps, drawings, photographs, plans, repons,
recommendations, estimates, documents developed ar received by, and all ather data compiled by or received
by, the Contraclor wider the Contract. The Contractor acknowledges and agrees that Comtract Malerials
constitute works made for hirg far UNICET. Contract Materials will be Ireated as UNICEF's Confidential
Tnfarmation and will be delivered anly to authorized UNICEF officials on expiry or termination of the Contracl.
(L) UNICEF will not be entitled o, and will not elaim any owmership inlerest in, any intelleclual property ot
ather proprictasy rights of the Contracior that pre-existed the performance by the Contractor of its obligations
under the Contract, or (hat the Contractar may develop or acquire, or may have developed or acquited,
independently of the performance of its obligations under the Contract. The Contractor granis to UNICEF &
perpetual, non-exclusive, royalty-free license to use such intelectual property ar other proprielary nghts salely
Tor the purposes of and in accardance with the requirements of the Contract

{&) At UNICEFs request, the Contractor will take all necessary steps, execute all necessary docments and

generally nssisl in securing such proprietary rights and transferring them (or, in the case, intellectua] property

referred to in paragraph (b) nbove, licensing) them to UNICEF in compliance with the requirements of the

applicable law and of the Contract.
Confidentiality

52 Conlidential Information that is considerad proprietary by cither Party or that is delivered or disclosed by
one Party ("Discloser”) to the other Party (“Recipient”™} during the course of perfonmance of the Contsact or in
comnection with the subject matter of the Contracl will be held in confidence by the Recipient. Fhe Recipient
will use the same care and discretion to avoid disclosure of Lhe Discloser's Confidential Information as the
Recipicnt uses for its own Confidential Information and will use the Piscloser's Confidential Infamaztian solely
fos the purpase lar which it was disclosed ta the Recipient. The Recipment will not disclose the Discloser's
Confidential Information to any other party:

(2) except o thoss ofits Affiliates, emplayees, officials, representatives, agents and sub-conlzactors wha have
ansed 1o know such Confidential Enformation for purpoeses of performing obligations under the Contract; or
(b)  unless the Confidential Informatios (i) is obtained by the Recipient from a third party without restriction;
(i} is disclosed by 1ha Discloser 10 a third party without any obligation of confidentiality; (ifi) is known by the
Recipienl prier to disclosure by the Discloser; or {iv) at any time is developed by the Recipiet complately
indeperdently of any disclesares under the Contract.

53
judicial or taw enforeament process, before any such disclosure is made, the Contractor (a) will give UNICEF

sufficient nalice of such roquest in order to allow UNICEF to have a reasonable opportusity 10 secure the
intervention of the relevant national poveniment 1o establish protective measures or take such otber action as

If the Contractor receives a request for disclasure of INICEF's Confidential Information pursuant to any

may be appropriale and (b} will so advise the relevant authority thal reguested disclosure. UNICEF may
disclose the Centraclor’s Confidential Tnformation to the extent required pursuant lo resolutions or regutations
of its goveming badies.

5.4 The Contractor may 1ot comnuuticate al any Lime o any other person, Government or authorily extemal
to UNICEF, any information known ta it by reason of its association with UNICEF that Las not been niade
public, except with the prior wrilten authorization of UNICET; nor will the Contractor &1 any time e such

information 10 private advantage.
Data Prolection and Security

535
propesty and proprictary tghts), title and interest to such UNICEF Data, will be the exclusive propery of
UNICEF, and the Contractor has a limited, nonexclusive license to access and use the UNICEF Data 2s

Tha Parties agree thal, as between theny, all UNICEF Data, together with all rights (including imellectual

prowidad in the Contract solely for the purpose of performing its obligations under the Contract. Except for the
foregoing license, the Contractar will have no other rights, whether express or implied, in or to any UNICEF
Data or its content.

56  The Contractor confirms that il has a data protection policy i place that meels all appheable data
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protection standards and legal requireinents and that it will apply such policy in the collection, starage, use,
processing, relention and destruction of UNICEF Dala. The Cantractor will comply with any guidance ot
conditions on access and disclosure nolitied by UNICEF (o Contractor in respect of UNICEF Data.

5.7 The Contractor wilf use its reasonable elfors o ensure the logical segregation of UNICEF Data from
other information to the Gullesl extent possible. The Cosntractor will use safeguards and controls {such as
administrative, Lechnical, physical, procedural and security infrastructuces, facilities, 1ools, technologizs,
practices and ofher proteclive measwes) that are necessmy and sufficient lo meet the Conlractor's
caonfidentiality oblizations in this Article 5 as they spply to UNICET Data. At UNICEF's request, the Contractor
will provide UNLCET with copies of the applicable policies and a description of the safeguards and controls
that the Cantractor uses 1o fullil its obligations smder {his Articke 5.7, provided that any such pelicies and
description provided by the Contractor will be treated as the Contractor’s Confidemial Information under e
Contract, UNECEF miay assess the effectivencss of these safepuards, controls and protective measures and, at
UNICEIs request, the Contiactor wili provide its full cooperation with ay such assessment at no additional
cost or expense to UNICEF, The Contractor wifl nol, and vll ensure that its Personnel will s, transfer, copy,
remove of store UNTCEF Dala from a UNLCEF localion, network or system without the prier written approval
of an authorized official af UINICEF.

58
Coniractor will not install any application or other soflware on any UNICEF davice, network of system. The

Excepl as otherwise expressly stated i Ihe Contract or with UNICER's exprass prior written cevsent, the

Cantractor represents and watrants to UNICEY that the Services and Deliverables provided wnder the Contract
will not contain any Disabling Code, and that UNICEF will not othenvise reesive lrom lhe Contractor any
Disabling Cods i the performance of the Contract. Without prejudice to UNICEFs other rights and renedies,
if a Disabling Coda is identified, the Contractor, al its sole cost and expense, will take all steps aecessary to! {a)
restore andlor reconstruet any and all UNICEY Data lost by UNICEF and/or End Users as a result of Disabling
Code; {b) fumish to UNICEF a corsected version of the Services without (he presenee of Disabling Codes; and
(c) as needed, re-implenent the Services

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

In the event af any Security Incident, the Contractor will, as soon as possible following the Caniractor’s

Incident and of the Contzactor's proposed remedial actions; (b) implement any and all neeessary damage
mitigation and remedial actions; and (c) as relevant, restare UNICEF's and, as directed by UNICEF, End Users'
access to the Services. The Comtractor will keep UNICEF reasenably informed of the progress of e
Contzactor's inplementatian of such damage mitigation and remedial actions. The Contractor, al iis sale cost
and expense, will cooperate fully with UNICEF's investigation of, remediation: of, and/or response 1o any
Security Incident, IT the Contractor fails lo resolve, to UNICEF's reasonable salisfaction, any such Security
Incident, UNICEF can temnate the Contract with inunedialeeffect.

Service Providers and Sub-Contracters

5.0
Confidential Information, as are imposed wpon the Conteactor itsclf by this Aticle 5 of the Contract, on ils

The Contractor witt inpose the same requirements relating to dafa protection and non-disclasure of

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 of Contract
511 Upon thre expiry or eatlier termination 6f the Cantract, the Contractor wilk:

(a) retum to UNICET afl of UNICEFs Confidential Information, including, but nat limited to, UNICEF Data,
or, at LVICEF's aption, destroy all copies of such infornuatian held by the Contractor or its sub-contractors and

confirm such destruclion to UNICEF i writing; and

will transfer to UNICEF all intelleciual and other proprictary information in accordance with Article

by
5.148)

6. Tenmination, Force Majeure
Termination by Either Party for Material Breach

6.1
written nolice that within thirty (30} days of receiving such notice the breach must be remedied (if such breach

1f one Party is in material breach of any of its obligations under the Contract, the ather Party can give it

is capable of remedy). If the breaching Party does nat semedy the breach within the thirly (30) days' period or if
the breach is not capable of renedy, the non-breaching Party can 1erminate the Contract. The termination will
be effective (hiny (30) days after the non-breaching Party gives the breaching Parly waitten notice of
termination. The initiation of conctliation or arbitral proceedings in accordance with Article 9 (Privileges and
Emmunities; Setilement of Disputes) below will not be grounds for termination of the Contract.
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Additional Termination Riplus of UINICEF

cle 6.1 above, UNICEF can Llertinate the Contract with
immediinte effect upon delivery of a written notice of termination, without any lisbility for terminglion charges

6.2 ln addition (o the termination rights uder Ar

or any ather liabdity of any kind:
(&) in the circumstances deseribed in, and in accordance with, Anticte 7 (Ethical Standards); ar

{b) ifthe Contractor bireaches any of the provisions of Articles 5.2-3.11 (Confidentiality; Data Protection and
Security); or

(c) i the Contractor (i) is adjudzed bankrupt, or is liquidated, or bacomes insclvent, or applies for a
naratonum or slay on any payienl or repayment obligations. or applies 10 be declared insolvent, (i) is pranted
a maratorium ar & slay, or is declared insolvent , (jii} makes an assignment far the benefit of one or more ofits
creditors, (iv) has a receiver appointed on account of the insolvency of the Contractor, (v) offers a settlement in
lisw of barkruptey or receivership or (vi) has become, in UNICEF's reasonablz judament, subject to a materially
adverse change in its financial condition that threatens to substantially affcet the ability of the Conlractor ta
perform any ol its abligations under the Contract

6.3 In additien to the termination rights under Article 6.1 and Articls 6.2 above, UNICEF can leminate the
Contract at any time by providing written notice to the Contractor in any case in which UNICEFs mandate
applicable to the performance of the Contract or UNICEFs funding applicable to the Contract is curtailed or
terminated, whether in whole of in part. UNICEF can alsa terminate the Conlract on sixty (60) day's written
notice to ihe Conlractar without having to provide any justification.

6.4 As soon as it receives a notice of termination fram UNICEF, the Contractor will 1ake immediate steps to
bring the performance of any obligations under the Contract 10 a close in a prompt and orderly manner, and in
doing so, reduce expanses to a mininuun, and will not wndertake any further or additional commitments as of
and following the date it Teceives the terminalion notice. In addition, the Contractor will take any other action

that may be necessary, or that UNICEF may direct in vwriting, in order ta minimise losses or protect and

preserve any property, whether tangible or intangible, related to the Contract that is in the possession of the
Contractor and in which UNICEF lias or may be reasonably expected to acquire a interest,

6.5  Tf the Contract is wrininaled by either Party, the Contractar will immediately deliver 1o UNICEF any
finished wark which s nof bean dalivered and aceepted prior to the receipt of a nalice of termination, together
with any datn, materials or work-in-process related specifically to the Contract. If UNICET obtains the
assistanice of analher pary 1o contimue the Services or complale any unfinished work, the Contractor will
provide its reasonable cooperation 1o UNICEF and such party in the orderly migralion of Services and tansfer
of any Coentract-related data, materials and woark-in-process. The Contractor will at the same time retum to
UMICEE all of UNICEFs Corfidential Information and will transfer to UNICEF all intellectual and other
proprictary information in accardance with Anticle 5.

6.6 If the Contract is termmnated by cither Party no payment wilt be due fron: UNICEF 1o the Contractor
except for Services and Deliverables provided to UNICEF' satisfaction in accordance with the Conlract, but
only if such Services and Deliverables were requited or requested before the Conlractor's receipt of the nolice
of termination or, in the case of tennination by the Conlracter, the effective date of such termination. The

Cantractor will have vio claim for any further payment beyond payments in accordance with this Asticke 6.6, bus

will remain liable 10 UNICEF for all loss or damages which may be suffered by UNICEF by reason of the

Contractor's default (inctading but not limited to cost of the purchase and delivery of replacemant or substitute
Services or Deliverables),

6.7  The temiination nghts i this Attice 6 are in addition fo all other rights and remedies of UNICEF ander

the Contract,
Force Majeure

6.8 i one Party is rendered permanently unable, wholly, or i part, by reason of force majeure to perform its
obligations under the Contract, the other Party may terminate the Contract on the same terms and conditions as
are provided for in Articla 6.1 above, except that the perind of notice will ba seven {7) days instead of thirty
(30) days. "Force majeure” means any unforeseeable and irresisiible events ansing from causes beyond the

cantrol of the Parties, including acts of nature, any act of war {whether declared or not}, invasion, revalution,
insurrection, terrorism or other acts of a similar nature or force. "Force majeure” does vot include {a) any event
wwhich is caused by the nepligence or intentianal action of a Party; (b} any event which a difigent party could

reasonably have been expected to take inta account and plan for at the time the Contract was entered into; (¢}

resulting fiom harsh conditions or logistical challenges for the Contractor {including civil unrest) associated
walh focations at which UNICEF is operating or is about (o operate or is withdeawing from, or any event
resulting from UNICEFs humasitarian, emergency, ar similar response operations.

7. Lthical Standards

7.1 Withaut liniting the generafity of Articls 2 above, the Contraclor will be respensible for the professional
and technical campetence ol its Personnel including its employees and will select, for work under the Conlract,
reliable individuals who will parform effectively in the inplementation of the Cantract, respact the local Taws
and customs, and confomi 1o a high standard of inorai and ethical conduct,

72 (1) The Comtractor represeats and warrants that no official of UNICEF et of any United Nations System
organisation has received from er on behall of ihe Contractor, or will be offered by or an behalf of the
Contractor, any dizect or indicecl benelit in connection willi the Contract, including the award of the Contract Lo
the Cantzactor. Such direct or indirect benefit includes, but is not lmited to, any gifts, favours or hospitality.

(8)  The Contractor represents and warrants that the folfowing requirements with regard to former UNICEF
officials have baen complied with and will be complied with:

()  During the one (1) year period after an officint has separated from UNICEF, the Contzactor may not make
a direct or indirect offer of employment to that former UNICEF ofticial if that former UNICEF official was,
duwsing the three years prior 1o separating from UNICEF, involved in any aspect of a UNICEF procurenient
process in which the Contraclar has participated.

(i) During the two (2) year period after an official has separated from UNICEF, thiat fonner official may not,
direetly ar fadirectly on behalf of the Contractor, commumicate with UNICEF, or present to UNICEF, about any
matters that were within such former official's responsibifities while at UNECEF,

(e} The Contractor further represents that, in respect of all aspects of the Contracl {including the award of the
Contzact by UNICEF (o the Contractar and the selection and awarding of sub-contracts by Lhe Contractar), #
has discloged 1o UNICEF any situation that may constitute an actual or potential conflict of interest or coutd
reasonably be perceived as a conflict of interest.

73 The Cantsaclor [urther represents and warrats that neither it nor any of its Aflifiates, or Personnel or
directors, is subject to asy sanction or temporary suspeision imposed by any Uniled Natians System

organisation or other intemational inter-govermmental organisation, The Conlractor will immediately disclase

to UNICEF if it or any of its Affilintes or Personnel or direstars, becomes subject to any such sanction or
temporary suspension during the term of the Contract.

74 The Contractor will {a) abserve the highest standazd of cthics; {b) use its best efforts 1o protact UNICEF
against fraud, in the perfonmance of the Contract; and (¢) comply with the applicable provisions of UNICEFs
Policy Prohibiting and Combalting Fraud and Corruption. In particular, e Contractor will not engage, and
wilt ensure that ils Personnel, agents and sub-contractors do not engage, in any cormupt, fraudulent, coarcive,
collusive or obstructive conducl s such terms are delined in UNICEFs Policy Prohibiting and Combatting
Fraud and Cornuption,

7.5 The Contracter will, during the term of the Coniract, comply with {2} all laws, ordinances, rules msd
regulations bearing upon the performaice of its ablipations under the Conlract and (I} the standards of conduel
required under the UN Supplier Codz of Conduct (available at the United Nations Global Markatplace website -
AUASERTRIT Rty )

7.6 The Cantractor further represents and warrants that neither it nor any of its Affiliates is engaged, directly
or indirecily, {a) in any practice inconsistent with the rights set out in the Convention on the Rights of the
Child, including Article 32, or the Intemationat Labour Organisation's Convention Conceraing the Prohibition
and Inmediate Action for the Elimination of the Worst Founs of Child Labour, No_ 182 (1999} or (b} in the
manufacture, sale, distribution, or use of anti-parsonnel mines or compaonents utilised in the manufacture of

anti-personnel mines.

7.7 The Contractor represems and warrants that it has taken and will take all appropriste measures 16 pravent
sexual exploitatian or abuse of anyone by its Personnel including ils employees or any paisons engaged by the
Contsaclor ta perfory any services under the Cantract, For these purposes, sexual activity with any person less
thar: eighteen years of age, segardless of any laws relating 1o consenl, will constitute the sexval exploitation and
abuse of such person. In addition, the Conlractor represents and warcants that il has taken and will take alf
appropriate measures to prohibit its Persannel including its employees or other persons engaged by the
Countractor, from exchanging any maney, goeds, services, or olher things of value, for sexual favours or

the insufficiency of funds, inability to make any payment required under the Cantract, or any
candifians, mcluding but nol limited to inflation, price escalations, or labour availability; ar {d) any event

or from in any sexval aclivities that are exploitive or degrading to any parson, This

provision constitutes an essential term of the Contract and any breach of this representation and warranty vwill
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entitle UNICEF to terminate the Contract immediately upon natice (o the Contractor, without any liability for
termination charges or any other liability of any kind.

78 Fhe Contracter waill mformy UNICET as soon as it becomes aware of any incident or repart thar is
inconsisient with the undertakings and confinyations provided in this Asticle 7.

79 The Contractor acknowledpes and agress that each of the provisions in this Article 7 constitnles an
essential term of e Contract

(2) UNICEF will be entitled, in its sole discretion and at its sole choice, 10 suspend or terminate the Contract
and any other contract between UNICEF and the Contraclor watl smmediate etlisct upon written notice 10 the
Contractor ift (i} UNECEF hecomes aware of any incident or veport thal is inconsistent with, or the Contractor
breaches aty of, the undertakings and confirmations pravided in this Ariicle 7 or the equivalent provisions of
any comtract between UNICEF and the Conlracter or any of the Contractor's ARiliates, or (i) the Contractor ar
any of its Afiibates, or Personnel or directors becomes subject to any sanciion or {emporany suspensian
desenbad in Articls 7.3 during the ten of the Contracl,

(B} In the case of suspension, if the Contractor takes appropriatz action lo address the zelevant incident or
breach to UNICEFs satisfaction within lhe period stipulated in the netice of suspension, UNICEF may LR the

suspension by writlen notice to 1he Contractor and the Contract and all other affected contracts will resume in

accordance with their terms, If, however, UNICEF is not satistied that the matters are being adequalely
addressed by the Contractor, UNICEF may at any time, exercise its right to terminate the Contract and any
other contract between UMNICEF and the Contractor.

(c)  Any suspension or termination under this Article 7 wili be without any liabdlily for termination or other
charges or any ather liability of any kind.

& Pull Cooperation with Audits And Investigations

&1 From time 10 time, UNICEF may conduct inspections, post-payment audits or investigations relating to
any aspect of the Contract including but not limited to the award of the Contract, the way in which the Contract
aperates or operated, and the Parties' performance of the Contract generally and including bui not finited to the
Contractor's compliance with the provisions of Anicle 7 above. The Contractor will pravide its fulf and fimely
coeperation with any such inspections, post-payment audits of investigations, including (but not limited to)

making its Personnel and any refevant data and documentation available for the pumases of such inspections,

post-payment audits or invesiigations, at reasonable times and on reasonable conditions, and granting UNICEF
and those undenaking such inspections, post-paymient audits or investigations access to the Contracter's
preniises at reasonable tines and on reasonable conditions in connection with making its Personne! and any

relevant data and documentation available. The Contractor will require ils sub-contractors and its agents,
including, but not limited to, the Contractor's attomeys, accountanis or other advisers, 1o provide reasonable

peration with any insy , post-payment audits or investigations cantied out by UNICEF.

9 Privileges and Immunitics; Setilement of Dispules

a1 Nothing in or related 1o the Contract will be deemed a waiver, express or implied, deliberale or
inadverienl, of any of the privikges and immunities of the United Nations, including UNICEF and ils
subsidiary organs, under 1ie Convention on the Povileges ad Tmmwnities of the United Naiions, 1946, or
otherwise.

9.2 The terms of the Contract will be interpreted and applied without applicatioit of any system of national er

sub-national law.

8.3 The Parties will use their best efforts 1o settle amicably any dispute, controversy or ¢laim arising out of, or
relating to the Confract, Where the Parties wish to seek such an amicable settlement through conciliation, the
conciliation will take place in accordance with the UNCITRAL Concilialion Rules then in foree, or according
10 such ather procedurs as may be agreed between the Paities. Any dispute, controvarsy or claim batween the
Parties arising out of the Contract which is not resolved within ainety (90) days afier one Party receives a
request from the other Party for amicable settlemem can be referred by cither Party to arbitration. The
arbitration will take place in accardance with the UNCITRAL Aibitration Rules then in force. The venus of the
arbitzation will be New York, NY, USA. The decisions of the arbitral tribunal wilt bz based on gencral
principles of intermational commercial law. The arbitral tribunal will have no authority to award punitive
damages. In addition, the arbitral trbunal will have no authority to award interest in excess of the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest wilf be simple interest only. The Paties
will be bound by any arbitration award rendered as a result of sech arbilration as the final adjudication of any

such controversy, ctaim ar dispule,

10.  Notices

i0.1 Any notice, request or consenl required or penmitted to e given or made pursuant to the Contract will ba
i1 writing, and addressed to the persons listed in the Contract for the delivery ol nofices, requests or consents
Motices, requesis or conseits will be delivered in person, by registered wail, or by confirmed emait
transmission. Notices, requests or consents will be deemed received wpon delivesy (if delivered in person),
upon signature of receipt {if defivered by registered mail) or twenty-four {24) hows alter confirmation of
receipt is senl fron the addressee’s email address (if delivered by confinmed email transmission)

102
Lerms and conditions of the Contract and, in case ol any ambhguity, discrepancy or inconsistency, the terms and

Any notice, document or recaipt issued in connection with the Contracl mus| be consistent with the
conditions of the Contract will prevasl

103 All documents thal comprise the Contrzet, and &1 documents, notices and receipts issued or provided
pursuant 1o or in connection with the Contract, will be deemed to include, and wit be interprated and applied

consistently with, the pravisions of Article 9 (Pivileges and linmunitics; Settlement of Disputes).

1. Other Provisions

11.1 The Contraclor acknowledges UNICERs commitinent lo transparency as outlined in UNICEF's
Information Disclesure Policy and confitms that it consents to UNECEF's public disclosure of the terms of the

Contracl should UNICEF so delermine and by whatever means UNICEF deternmines

1.2
Party which is in violation of the terms of the Contract will not constitute and will not be construed to he a

The failure of one Party 10 object 10 or take affirmative action willi respect 1o any conduct of the other
waiver of the violalion or breach, or of any future violatian, breach ar wrongfi! conduct.

113 The Contiactar will be cansidered as having the legal stalus of an independent contraclor as regards
UNICEF. Nothing contained in the Contract will he construed as making the Parties principal and agent or joint

veniurers,

L4 The Contractor will not, without the prior writlen consent af UNICEF, assign, transfer, pledge or make
other disposition of the Contract, or of any pan of the Contract, or of any of the Contractor's rights or
obligations under the Coniract.

1.5 No grant of time 10 the Conteactor to cure @ defaull under the Contract, nor any delay or failure by
UNICEF to exercise any other right or remedy available to UNICEF under the Contracl, wil be deemed to

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

remedies avatiable to UNICEF under the Contract.

11.6  The Conlractor witl not seek or file any fien, attachment or other encumbrance against any monies due or
to become due under the Contract, and will not permit any other person to do so. It will immediately remove or
obain the removal of any lien, attackment or other encumbrance that is secured against any nionies dus or to
become due under the Contract.

1.7
goodswill that it has a contractual refationship with UNICEF or the United Nations. Except as regards references
to the nane of UNICEF for the putposes of antual reparis or conumunication between the Parties and between

The Contractor will not advenise or atherwise niake public for purposes of commercial advanlage or

the Coniractar and its Personsiel and sub-contzaclots, the Contractor will nod, in miy matner whatsogver use the
name, emblem or official seal of TRNICEF or the United Nations, ar any abbrevistion of the name of the United
Mations, in connection with its business or atherwise without the prior wiitien permission of INICEF,

1.8 The Contract may be translaled into languages other than English. The translatzd version of the Contract
is for convenience only, and the English language version wilt govens in all circumstances,

1.9
contraciual relatienship of any kind with the Contractor wilf be valid and enforceable againsl UNICEF unless

No modification or change in the Contract, and no waiver of any of its provisions, nor any additional
set out in & written amzadment to the Contract signed by an authorised ofticial of UNICEF.

1110 The provisions of Artickes 2,14, 3.8,3.9, 4,5, 7, 8,9, LL.1, 11.2 and 11.7 will survive provision of the
Services and delivery ofthe Deliverables and the expiry or earlier tersination of ths Contract,
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ANNEX B
NON-DISCLOSURE AGREEMENT

170025
Access 1o Data - Confidentiality Obligations

Contra

Dear [ ]

In order to facilitate the provision of the services to the United Nations Children's Fund (FUNICET™) by your
organization,  (#Contractor]” or #you™), tmder the contract identified in 1he Arnex 10 this leter (the
#Contract”), you have requesied 1o have aceess 10 and 0 use certainn hon-publie, proprietary data specilied in
the Annex {collectively, ¥Govemment Dala™) belohging to the povemnsknt identified in the Annex (the #Host

Gavernment™)

This ietter is to eonfim that UNICEF is willing to accept your requesl and faciitate your access to, and
pennission 1o use, e Govemment Data on ihe conditians set oul befow in this letter. All capilalized terms
used but not defined in this letter have the meaning assigned ta them in the Annex to this legier ar in the
Cotizacl.  The lerts cantained in this letter ate in addition to, and ot in replacement of, the ferms of the

Contcack This fetter and the Coniract wili be construed and interpreted as camplementary of one snother.

i, Govemment Ownership. You accept and acknowledge that 1he Governmen Data is proprietary to
the Host Goevernment and that you will net claim any ownership or any other rights in the Government Data.

2 Condidential Information. For the purposes of the Centract, the Govanment Data is deemed to be
UNICEF's Confidential Infonnatien (as defined in the Contract) and all of 1he provisions of Arlicle 5 of the
UNICEF General Tetms and Conditions of Contract {Services in the Contract apply to your access and use of
the Government Data. You will take the Additional Security Measures described in the Annex 10 this letter.

3 Access. Your access and use is limited 1o the Govamment Data and no other data is being inade
available 1o you under ihis leiter. UNICEF will make this Govemmenl Data available to you through tlie Acgess
Modality deseribed in (he Annex to this letter. To the extenl that such access is provided through access
credentials (such as password protected means), you agree to treat alf such access credenlials as Confidential
Information and to take all reasonable precautions to prevenl unautharized or accidental disclosure of such
access credentials. You will not share such access credentials with any person excepl your Authorized Users.

4. Permitied Purposs Only. You will anly use ihe Govemment Dala for the Permilled Purpose
specified in the Annex to this letter and no other purpase. You will not use the Govemment Data, and you wilt
ensure that your Authorized Users do not use the Government Datn, for any other purposes, including (but not
limited 16) developing analyses, publications, product or service offerings to third pariies, without the express
prior written consent of the Government and UNICEF.

5. Authorized Users. Access 1o the Government Data under this leiter is limited to only your
Personnel that are listed as an Aulhorized User in the Annex. You will ba responsible for the compliance by
your Authorized Users with the conditions on access set out in this letter. If you wish to amend the list of
Authorized Users, you nwst obtain URNICEF's prior wrilten cousent befare doing so and UNICEF will update
the Annex ta this letter and share the updated Annex with you for canfirmation.

4, Mo Sub-license. The permission granted under this letter is limited to your organization only and
does not extend to your Sub-Contractors or Affiliates. You may not assign or sub-license the permission
granted to you under ihis letter. IF you wish to share any Govemment Data with any Sub-Contractor or
Afiliates, you need to obrain the priar wrilten approval and clearance frons UNICEF. Only thase of your
Sub-Contraclors or Affiliates that sign a separate non-disclosare agreement with GNICEF can receive access to
the Government Data.

7. Compelled Disclosure. In accordance with Article 5.3 of the UNICEF General Temns and
Conditions of Contract {Services), if you receive a request for disclosure of Government Dala under aay
judicial or law enforcement process, before you make the reguested disclosure, you will give UNICEF
sufficient nolice of the request in order 10 alicw UNICEF to have a reasonable opportunily to take protective
tneasures or take such other action as may be appropriate and will notify 1he relevant authority of this.

b Data Protection Slandards. In accordance with Anicle 5.6 of the UNICET General Terms and
Conditions of Contract {Services), you conlirm that you have a dawa pratection policy in place that meets all
applicable data protection standards and legal requirements and thar you will apply such policy in the storage,
use, processing, retention and destruction of the Govemment Data

9 Segregation of Data. In accordance willt Asticle 5.7 of the UNICEF General Tems and Conditions
of Contract (Services), you will use reasonable effons to ensure the Jogicat sepregation of the Government Data

fram other wfarmation to the fultest extent pessible. You will also use safeguards and cantols {such as
administraiive, technical, physical, procedural and secwity infrastructures, facilities, tools, technologies,
practices and other protective mmeasures) that are mecessary and soflicient to mest your confidentinlity
obligations &s they apply (o the Government Data

10 Secwrity Incident. In accordance with Article 5.9 of the UNICEF General Terms and Conditions of
Contracl (Services), you will inmediately notify UNICEF if there is any actual, suspected or ihreatened
unanthotized or accidental disclosure ol the Government Data or other Security Incident affecting the

Government Data and you will finplement any all necessary damage mitigation and remedial actions.

11 Access Period, Termination. The access and permission given to you wader this letter is limited to
the Access Period. UNICET muay, bat is not obliged to, agree to extend the Access Period upon your requesl. 15
you or my of your Authonzed Users breackes any of the conditions sel out in this letter, UNICEF may
terniisate your access to the Govemment Data and withdrasy its permission for you to use the Govemment [ata
willt intmediate effect. UNICEF imay also lenminate the Contract in accordance with Article 6.2(0) of the
UNICET General Terims and Conditions of Cantract (Services).

12. Retam / Destruction of Data, When the Access Period ends, unless otherwisa agreed with UNICEF
and the Host Govemment, you witl retum to UNICEF all the Government Data, or, at UNICEF's opiion,
destioy all copies of the Government Data held by any Authorized Usets and confiem such destruction to
UNICEF in writing,

i3 Survival of Obligations. Your obligations under this letler witl sunvive the expiry of the Access
Patiod or termination of the access and permission granted under 1his letter,

Nething int or related te this letter will be treated as a waiver of the privileges and fmmunities of the United
Nalions and its subsidiary organs, including UNICEF.

Please confirm your agreentent with the conditions set out i this letter, on behalf of your organization, by
signing, dating, and retuming to us the enclosed capy of this letter. As soon as we receive the copy of this letter
countersigned by you, we will facilitate the access to the Gavernment Data described in this letter and your
Access Period will bagin.

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

Yours sincerely,
1
{Name]

[Title]

CONFIRMED AND AGREED ON BEHALF OF :

Date:

Mane:
Title:
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