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REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2021-9164871 10 February 2021

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Long term agreement (LTA) for in-country transportation services for the delivery of UNICEF
supplies

Issue Date 10 February 2021
Pre-bid meeting 21 February 2021 at 10 am (Supreme Compound)
Closing date and time 28 February 2021 at 02 p m Afghanistan time

Annex A General Terms and Conditions
Annex B Technical evaluation criteria
Annex C Financial proposal format/Cost schedule

IMPORTANT NOTE Interested vendors must respond to this tender using the UNICEF
e-submission system, via the UNGM portal In order to access the full UNICEF tender detalls,
request clarifications on the tender, and submit a vendor response to a tender using the system,
vendors need to be registered as a UNICEF vendor at the UNGM portal and be logged into
UNGM For guidance on how to register on UNGM and submit responses to UNICEF tenders In
the UNICEF e-submission system, please refer to the user guide and other resources available
under this tender document

Invitees are requested to submit their technical proposal separate from their financial proposal
as inclusion of the financial information in the technical proposal 1s subject to disqualification.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By: &

&
M Date: (0 - Og - Rod!
Sonam Rukhsar Sarwari /4

(To be contacted for additional information, NOT FOR SENDING PROPOSALS)
Email : srsarwari@unicef.org

Approved By:

i

Ling Chen
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REQUEST FOR PROPOSAL FOR SERVICES FORM

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

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for

Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS

INFORMATION

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

The Undersigned, having read the Terms and Conditions of RFPS No LRPS-2021-9164871 set
out In the attached document, hereby offers to execute the services specified in this document

Signature

Date

Name & Title

Company

Postal Address

Tel No

Fax No

E-mail Address:

Currency of Proposal

Validity of Proposal

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

10 Days 3 0% 15 Days 2 5% 20 Days 2 0% 30 Days Net Other
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Item  Service Description Quantity Unit Unit Price Price

10 Long term agreement (LTA) for in-country

SHORT TITLE OF ASSIGNMENT
Long term agreement (LTA) for in-country transportation services for the delivery of UNICEF supplies

PROPOSED DURATION
12 months, renewable (for a further 24 months)

PROPOSED START DATE/END DATE
01st Apnil 2021 # 31st March 2022

LOCATION OF REQUIRED SERVICES
All Provinces- Afghanistan

BACKGROUND

UNICEF Afghanistan Country Office, Kabul (hereafter ‘ACO’) has been using a Cargo Transportation service
provider to dispatch UNICEF supplies from Kabul, Mazar, Herat, Kandahar, Tarinkot and Jalalabad, mainly from
UNICEF Kabul warehouses to UNICEF zonal offices and related implementing areas as well as to Implementing
Partners project sites in all over the country

OBJECTIVE

UNICEF wishes to enter into (a) non-exclusive LTA for provision of transportation services, required from time to
time during the term of the LTA It will be a provision that UNICEF will not be committed to purchase any minimum
quantity of services, and that purchases will be made only if and when there i1s an actual requirement Purchase of
services will be made via Issuance of a Transport Order by UNICEF in accordance with the terms and conditions of
the LTA

ACTIVITIES, TASKS, DELIVERABLES AND TIMELINES
TRANSPORTATION SERVISCES within AFGHANISTAN

1 Responsibilities of the Contractor (General)

The Contractor shall provide full transportation services when and as requested by UNICEF n its capacity as an
accredited transport company which is as follows

Transport UNICEF goods from (to) UNICEF offices and warehouses in Kabul, Mazar, Herat, Jalalabad, Tarinkot
and Kandahar etc to (from) nominated consignees in all provinces and districts throughout Afghanistan

The contractor shall follow the instructions given by the responsible UNICEF Supply & Logistics Section,
notwithstanding its obligations to advise such a section on better conditions available to it, in terms of tanff, carriers
etc

The enumeration of services as set forth in the article- although compulsory # is intended only to be illustrative of
the range of the services requested
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Item  Service Description Quantity Unit Unit Price Price

Upon receipt of UNICEF requests to transport UNICEF cargo to the point of destination and, the Contractor should
provide such services with the main objectives of achieving cost effective delivery and avoiding transportations
delays

The LTA shall be awarded for the period of 12 months from the date of signing, on the basis of the rates offered
Subject to satisfactory performance, the LTA may be extended for a further period of 24 months

2 Scope of work for Freight Forwarding/Transportations Services Agent

The Agent shall perform

Manage the entire transportation chain functions from point of dispatch to the point of destination, including all
elements of the mode of transport necessary up to and including delivery to the pre-defined final destination This
will include all necessary equipment, facilities, qualified personnel, expertise and other means necessary to perform
the transport, and related services in accordance with best commercial practice

UNICEF will inform the contractor the exact transportation requirement (type (UNICEF may request a
transporter to deliver some supplies like (vaccines, medicines etc) only in refrigerators trucks), destination, route
and required delivery dates) by complete order sheet or by emall, at least one day (24hours) before the task The
contractor shall iImmediately confirm receipt of the request, share the details of trucks in the same day of request
and provide the requested vehicles (as per requested size and number) to the loading point at the time and date
specified If a contractor 1s not able to provide a truck of required capacity, he may provide another trucks which In
total have a required or higher capacity However, Afghanistan country office (ACO) shall pay only charges as per a
requested truck(s)

The contractor will be responsible for ensuring all trucks are properly and fully registered in accordance with
local laws and must ensure trucks are always in good operational condiion UNICEF will conduct random vehicle
inspections and reserves the right to request iImmediate replacement of any truck or driver not found to be
acceptable or to suspend the transport order All trucks must have tarpaulin rolls to cover the supplies while
transporting

The vehicle assigned to carry UNICEF supplies should meet safety standards in compliance with laws in
Afghanistan to have fire extinguisher(s), first aid kit etc

All transport must be carried out safely and expeditiously and cargo must be protected from the natural elements
and any risks of theft as far as possible

UNICEF will issue wayhbills for each truck loaded Waybills must be signed by the consignee as proof of delivery
and relevant remarks must be noted on it Non-readable waybills may not be taken in consideration for payment
The loss of the waybill cannot be claimed by the contractor in the final payment

The vehicle assigned to carry UNICEF supplies should meet safety standards in compliance with laws in
Afghanistan to have fire extinguisher(s), first aid kit etc

The Contractor is required to immediately report to UNICEF, items that are received for dispatch that are
damaged, missing or where the quantity 1s not in compliance with the packing list and/or waybill, The Contractor
shall not be obliged to load damaged cargo at the point of origin, unless specifically requested by UNICEF 1n
writing

The Contractor must deliver goods transported on behalf of UNICEF In the same condition as loaded

The successful bidder shall be responsible for providing drivers for the execution of the services, that
# hold valid driving license keep Orniginal & Copy of the documents with them at all tmes
# must not have a criminal record,

# shall not possess fire arms

The successful bidder shall bear responsibility for any physical harm caused to his drivers or others in the
execution of this Contract

The Contractor's assigned driver should be contactable throughout the journey carry at least cellular phone
during the trip or establish regular communication with the Contractor UNICEF has right to request to know the
telephone number(s) The Contractor should update UNICEF on location and movement of truck(s)

The contractor shall be responsible to provide logbook to the vehicle / driver The driver will be expected to
detail the journey particularly stops made along the route
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The Contractor shall monitor all supplies in transit from point of loading to point of delivery If any deviation from
the planned transportation such as delays, damages, 1 e delays, short shipment and damages during transit, etc
the Agent shall promptly notify UNICEF, the consignee and the parties of such deviation and provide information or
suggestions on further plan of action and estimated time of arrival of transport

The Contractor shall arrange if required a crane and(or) personnel to offload goods at the point of destination

Contractor should either provide Comprehensive Insurance Certificate or should submit a letter stating to be Self
Insured
UNICEF will not be hable to pay any cost other than stipulated in the LTA document

Providing driver(s), fuel, lubricating oil and performing any mechanical maintenance of vehicle(s) are
Contractor's responsibility In case of a vehicle defect or failure by a driver to perform the transport duty, the
contractor should make available replacement of vehicle and driver without delay to the planned dispatch Failure to
do so may result in the cost of services arranged by UNICEF to be charged against the Contractor UNICEF should
be notified promptly of any truck/driver replacement in writing In case of a truck breakdown en-route no clubbing or
accumulation of the shipment into another truck will be permitted

3 Delays and demurrages

A Contractor should ensure the supplies are delivered within the quoted days (time) of each order In case of
unjustified delay in the delivery of the UNICEF reserves the rnight to impose or UNICEF shall deduct 0 5% of the
total invoice value for the shipment per day, up to a maximum of 10% of the total invoice amount

The contractor must inform UNICEF of any delays regarding the transportation of UNICEF supplies in writing
immediately but no later than 24 hours after the delay

UNICEF expects to receive an original or scan copy of duly signed waybill within 21 days as a conformation of
accomplished delivery In case of delays In late waybllls submission, UNICEF reserves the rnight to impose or
UNICEF shall deduct 0 5% of the total invoice value for the shipment per day, up to a maximum of 10% of the total
invoice amount

4 Subcontracting

The contractor shall be responsible for all works and services performed by its employees, agents and
subcontractors The contractor shall obtain the prior written approval and clearance from UNICEF to subcontract
any transport services The contractor shall take all reasonable measures to ensure that employees, agent and
subcontractors conform to the highest standards of moral, ethical and professional conduct

5 MISSING/ DAMAGED COMMODITIES

The Contractor Is responsible for the consignment from the point the item 1s ready for loading (defined as point of
origin) up to and including the offloading at the point of final destination

The Contractor shall be responsible for comprehensive insurance third party, the vehicle(s), supples (in-transit)
and drivers to cover any claims regarding any accidents, injuries, death, damages or losses resulting from the
transportation of UNICEF supplies UNICEF will not accept any lability and claim for the theft, damage or loss of
goods as per the Purchasing Price of the goods X number of items missing UNICEF may, at its discretion, ask the
Contractor to replace missing/damaged items and the damaged items will remain as property of UNICEF

The Contractor 1s required to Immediately report to UNICEF, items that are received for dispatch that are damaged,
missing or where the quantity 1s not In compliance with the packing list and/or waybill, The Contractor shall not be
obliged to load damaged cargo at the point of origin, unless specifically requested by UNICEF in writing

The Contractor must deliver goods transported on behalf of UNICEF In the same condition as loaded In the event
of shortages or damages at the delivery point, the Contractor shall be charged according to replacement 100 % of
value of the commodity (C&F value for imported item) UNICEF may, at its discretion, ask the Contractor to replace
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missing/damaged items and the damaged items will remain as property of UNICEF Also, the Contractor should
ensure the supplies are delivered within the quoted days (lime) of each order

6 Force Majeure, Other Changes in Conditions

In case of force majeure the contractor Is obliged to inform UNICEF with full details in writing within 12 hours
The contractor shall obtain a #Police Report” and share the copy of the report with UNICEF At UNICEF discretion
the contractor and UNICEF may organize assessment of the spot/site visit to determine the cause of incident In
case of force majeure etc, supported by a full #Police Report” accepted by UNICEF, the contractor will not be
responsible for the replacement or compensation of the missing/damaged items

In the event of and as soon as possible after the occurrence of any cause constituting force majeure, the
Contractor shall give notice and full particulars in writing to UNICEF of such occurrence or change If the Contractor
1s thereby rendered unable, wholly or In part, to perform its obligations and meet its responsibilities under this
Agreement The Contractor shall also notify UNICEF of any other changes in conditions or the occurrence of any
event that interferes or threatens to interfere with its performance of the Agreement On receipt of the notice
required under this Article, UNICEF shall take such action as, in its sole discretion, 1t considers to be appropriate or
necessary In the circumstances, including the granting to the Contractor of a reasonable extension of time in which
to perform its obligations under the Agreement

If the Contractor Is rendered permanently unable, wholly, or in part, by reason of force majeure to perform its
obligations and meet its responsibilities under this Agreement, UNICEF shall have the right to suspend or terminate
this Agreement on the same terms and conditions as are provided in the provisions below under the heading,
"Termination", except that the period of notice shall be seven (7) days instead of thirty (30) days

7 CONSOLIDATION OF SHIPMENTS

The vehicle assigned to UNICEF will be exclusively for UNICEF supplies only, even it is not fully loaded The
Contractor may never under any circumstances combine UNICEF supplies with those of local traders

The carrier, under no circumstance, should carry illicit or illegal substances in their vehicles, while carrying UNICEF
goods or otherwise any violation will result in immediate termination of the contract

UNICEF may load supplies for multiple consignees in one truck either with the same destination or on a delivery
route In case the truck Is required to delivery supplies to different districts within a province the charges will be as
per quoted rates to the first drop zone and after wards it will be calculated per km and mileage clamed should be
as per the distance tables reflected in Annex 2

8 Supplies to be transported are for example

Emergency shelter items, e g blankets, plastic sheeting, buckets, etc#

Therapeutic food

Water and Sanitation supplies and equipment

Education and Emergency Kits

Vehicles (soft skin & armoured)

IT equipment, e ¢ Computers & Printers

Telecommunications equipment, e g HF/VHF radios, V-SAT’s, etc

Vaccines, Pharmaceutical and Health related products which may require cold chain packaging

9 ORGANIZATIONAL REQUIREMENTS
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9 1 Management and Liaison with UNICEF

The Contractor shall nominate a professional key Account Manager(s), who will be responsible for the
performance of the obligations and to laise with UNICEF or other UNICEF clients

The successful proposer shall designate a supervisor/focal person who shall be responsible for overall
management and coordination of the transportation services of UNICEF supplies The Manager/Supervisor shall be
able to read, write, speak and understand English

The Contractor must provide Supply & Logistics Section of UNICEF with a list of the names, phone numbers
and e-mail addresses of all its senior personnel who may be contacted during weekend or public holidays for
transport services for any emergencies arising out of office hours

UNICEF reserves the rnight to request the Contractor to replace the assigned personnel if they are not
performing to a level that UNICEF considers satisfactory After written notification, the Contractor will provide
curriculum vitae of appropriate candidates within three (3) working days for UNICEF review and approval The
Contractor must replace the unsatisfactory personnel within seven (7) working days of UNICEF's selection
Acceptance of a replacement person by UNICEF shall not relieve the Contractor from responsibility for failure to
meet the requirements of the Contract

If one or more key personnel become unavailable, for any reason, for work under the Contract, the Contractor
shall notify UNICEF at least fourteen (14) days in advance and obtain the project authority’s approval prior to
making any substitution of key personnel In notifying the project authority, the Contractor shall provide an
explanation of circumstances necessitating the proposed replacement(s) and submit justification and qualification of
the replacement personnel in sufficient detail to permit evaluation of the impact on the engagement Key personnel
are designated as follows

-Personnel 1dentified in the proposal as key individuals to be assigned for participation in the performance of the
Contract

-Personnel whose resumes were submitted with the proposal, and Individuals who are designated as key
personnel by in the Contract

Confidentiality 1t 1s expected the service provider will deal with information regardless UNICEF supplies or
operations Iin professional and confidential manner

UNICEF reserves nghts take pictures of driver and assistant, loads, truck number plate and safety equipment
(e g fire extinguisher, first aid kit etc ) at point of origin, when deemed necessary

Un loading will mostly be done by UNICEF workers but in case contractor is required to offload supplies, he will
be informed prior to the order and cost of unloading is to be mentioned In the financial proposal

All the correspondence with UNICEF, including the contractor’s invoices must be in English

9 2 Termination

If the contractor fails to deliver any of the deliverables within the time period specified in the contract or fails to
perform any of the terms, condition, or obligations of the contract, or should the contractor be adjudged bankrupt, or
receiver be appointed on account of the insolvency of the contractor, UNICEF may without prejudice to any other
right or remedy It may have under the terms of these condition terminate the contract forthwith, in whole or in part
upon thirty (30) day notice to the contractor

In the event of termination, no payment shall be due from UNICEF to the contractor except for work and services
satisfactorly performed in conformity with the express terms of this contract

Upon the giving of such a notice the contractor shall have no claim for any further payment but shall remain hable to
UNICEF for reasonable loss or damage which may be suffered by UNICEF for reason of the default The contractor
shall not be hable for any loss or damage if the failure to perform the contract arises out of force majeure

Upon termination of the contract UNICEF may require the contractor to deliver any supplies, which have not been
delivered and accepted prior to such termination related specifically to this contract

TERMS OF PAYMENT

REQUEST FOR PROPOSAL FOR SERVICES Page 8 of 28 LRPS-2021-9164871



e

=~
.

©e)

unicef &

ST

¢

\

\

Item  Service Description Quantity Unit Unit Price Price

Payment shall be made in 30 days after receipt in accordance with this contract upon acceptance of an invoice
Invoices shall be submitted upon completion of the activities and each invoice shall be due no later than five (5)
working days after the completion of each month

Payments will be made, in arrears, on a monthly basis, on presentation of invoices in AFA

The following documents will be required to process payment

Consolidated invoices must be submitted to ACO Supply Section
Orniginal waybills duly signed and stamped by the consignee together with any other supporting and relevant
documents and chargeable receipts

UNICEF will not be liable to pay any cost other than stipulated in the LTA document

The Contractor shall not add any charges for administrative costs and out-of-pocket expenses, e g cost of telefax,
telegrams, telephone calls, postage and other minor charges, nor for the cost of supply, installation, services and
maintenance of the information technology system, the order tracing system, or for preparing documentation
UNICEF will not reimburse any chargers related to the completion of the bidding process or responses to tenders
UNICEF I1s exempt from all direct taxes, customs duties and charges and all rates should therefore be shown
exclusive of any taxes All UNICEF contractors are not exempted from tax and are expected to comply fully with
relevant national legislations

The Contractor shall pre-pay or arrange pre-payment of all applicable charges to the point of ultimate destination
specified by UNICEF, provided that the Contractor shall ensure that such charges do not include taxes, excises or
other duties iImposed by government authorities  No #freight collect” shipments will be allowed

All expenditures to return transport to the locations of its origin (return legs) shall be paid by a Contractor

The price 1s not subject to any adjustment or revision because of price or currency fluctuations, the actual costs
incurred by the Contractor in the performance of its obligations hereunder or modifications to this Agreement or the
Contract Documents

6 6 ACCESS RIGHTS

At the request and expense of UNICEF, the Contractor shall permit UNICEF and its authorized representatives to
have access to books, records and accounts, examine and copy during ordinary business hours such books,
records and accounts as may be necessary or advisable to enable UNICEF to verify that the Contractor has
complied with the terms of any resulting contract

6 7 Authorized Representatives

UNICEF shall, from fime to time, notify in writing the Contractor the names, titles and functions of the officials
authorized to request removal services and shall furnish to the Contractor a list of sighatures of the persons as
designated This hist will include but will not imited to the following offictals Chief Supply & Logistics, Logistics
Specialist and Logistics Officer

6 8 Special terms and conditions

UNICEF fully subscribes to the Convention on the Rights of the Child and draws the attention of the Contractor to
Article 32 of the Convention which, inter-alia, requires that a child shall be protected from performing any work that
i1s likely to be hazardous or to interfere with the child’s education, or to be harmful to the child's health or physical,
mental, spiritual, moral or social development

The Contractor guarantees that neither the Contractor’'s company, nor any affiliates, nor any subsidiaries controlled
by the Contractor's company, I1s engaged In the sale or manufacture of anti-personnel mines or of components
utihized In the manufacture of anti-personnel mines The Contractor recognizes that a breach of this provision will
entitle UNICEF to terminate its Contract with the Contractor

REQUEST FOR PROPOSAL FOR SERVICES Page 9 of 28 LRPS-2021-9164871



7

N

vl M
U n |Ce A\ 4

ltem  Service Description Quantity Unit Unit Price Price

The contractor shall be considered as having the legal status of an independent contractor vis-a-vis UNICEF The
contractor’s personnel and sub-contractors shall not be considered in any respect as being the employees or agent
of UNICEF

Long term agreement (LTA) for in-country 1 PU
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SPECIAL NOTES
1 MARKING AND RETURNING BIDS

1.1 Interested companies may submit their proposals through E-submission NO LATER THAN
28 February, 2021 at 02 00 PM Afghanistan time

Late submissions will not be entertained

Invitees are requested to submit their technical proposal separate from their financial proposal
as inclusion of financial information in the technical proposal 1s subject to disqualification

Invitees are kindly requested to provide their quote in AFN currency only No other currencies
will be acceptable

1 PRE-BID MEETING
A non-mandatory pre-bid meeting i1s scheduled as follows

The pre-bid meeting is set for 21 February, 2021 at 10 00 AM Afghanistan time The purpose of
the meeting 1s to clarify the scope of the services and to respond to queries

Companies are requested to send below information 48 hrs prior to the pre-bid meeting date to
Sonam Sarwari at srsarwari@unicef org for the pre-bid meeting

a) Name

b) Company Name and nationality

¢) Tazkira/Passport no. (The wvisitor must have orniginal Tazkira/passports upon entry In to
UNOCA Compound)

c) Interested bidders whom are outside Kabul, and will not be able to send their representatives,
can send their Skype IDs to be connected through Skype

Interested companies are encouraged to participate in the pre-bid meeting to come up with
realistic proposals

Note Visitors are requested to arrive at UNOCA at least 20-30 minutes in advance as the
security procedure and clearance for the visitors tend to take time

2 TIME FOR RECEIVING BIDS

2.1 Bids received prior to the stated closing time and date will be kept unopened The Officer of
the Bid Section will open Bids when the specified time has arrived and no Bid received
thereafter will be considered

2 2 UNICEF will accept no responsibility for the premature opening of a Bid which Is not properly
addressed or 1dentified

3. PUBLIC OPENING OF BID
3 1 Not Applicable
4 REQUEST FOR INFORMATION

41 Any request for information regarding the specifications should be forwarded to
srsarwari@unicef org and Ichen@unicef org
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5 CHANGE OF SPECIFICATIONS

51 Wherever items offered which are not exactly in compliance with specifications indicated by
UNICEF, or wherever alternatives are offered, it i1s the Bidder's responsibility to clearly state in
the Bid full specifications offered and how these differ from the specifications requested by
UNICEF

6 CORRECTIONS

6 1 Erasures or other corrections in the Bid must be explained and the signature of the Bidder
shown alongside

7 MODIFICATION AND WITHDRAWAL

7 1 All changes to a Bid must be received prior to the closing time and date It must be clearly
indicated that it 1s a modification and supersedes the earlier Bid, or state the changes from the
original Bid

7 2 Bids may be withdrawn on written or faxed request received from Bidders prior to the
opening time and date Neglhgence on the part of the Bidder confers no right for the withdrawal
of the Bid after it has been opened

8 VALIDITY OF BIDS

8 1 Bids should be valid for a period of 90 days from the date of bid opening, unless otherwise
specified in the Specific Terms and Conditions

9 DELIVERY PERIOD

9.1 With his bid, the bidder I1s expected to submit a time-frame programme for completion of
services as per the ToR. This information will be taken into account in the Bid adjudication

10 DISCOUNTS

10 1 Discounts on quantities and/or volume purchased and/or faster payment are acceptable to
UNICEF Time in connection with discounts offered will be computed from the date of receipt at
UNICEF office of FULLY PAYMENT DOCUMENTATION as specified in the contract

10 2 Any discounts for any reason other than those mentioned on the Bid Form must be stated
on the Bid

11 QUALITY ASSURANCE

11 1 If the Bidder 1s already certified, or being certified by any standard organization, this should
be clearly indicated in the Bid and a copy of the Certificate attached to the Bid

12 RIGHTS OF UNICEF

12 1 UNICEF reserves the right to INVALIDATE any Bid for reasons mentioned above, and,
unless otherwise specified by UNICEF or by the Bidder, to accept any item in the Bid

12 2 UNICEF reserves the right to INVALIDATE any Bid received from a Bidder who, in the
opinion of UNICEF, is not In a position to perform the contract

REQUEST FOR PROPOSAL FOR SERVICES Page 12 of 28 LRPS-2021-9164871



\

unicef €

13 AWARD/ADJUDICATION OF BIDS

13 1 The contract will be awarded to the Bidder offering a combination of the lowest acceptable
prices and shortest lead time with high technical score, whose goods/services are commercially,
technically and quality acceptabie, and whose Bid is In compliance with all Instructions, Specific
Terms and Notes, Special Notes and General Terms and Conditions contained in the ITB/RFP,
provided the Bid 1s reasonable and 1t 1s In the interest of UNICEF to accept it Bids will be
adjudicated on measurement-payment basis

13 2 UNICEF reserves the right to make multiple arrangements for any services where, In the
opinion of UNICEF, the lowest Bidder cannot fully meet the delivery requirements or if it 1s
deemed to be In UNICEF’s best interest to do so Any arrangement under this condition will be
made on the basis of the lowest, second lowest and third lowest, etc bid which meets ali the
requirements

13 3 In case of an award, Bidders who have not previously received Contracts from UNICEF,
may receive an order for a Imited quantity until satisfactory performance i1s established/NOT
APPLICABLE

13 4 The Bidder shall permit UNICEF representatives access to their facilities at any reasonable
time to inspect the premises that will be used for the production, testing and packaging of the
goods, and will provide reasonable assistance to the representatives for such inspection,
Including coples of any test results or quality control reports as may be necessary

14 CATALOGUES / COMPANY PROFILE

14.1 Bidders who have not already done so, are kindly requested to send a copy of their current
company profile

15 ERROR IN BID

15 1 Bidders are expected to examine all Schedules and all Instructions pertaining to the Bid
Failure to do so will be at Bidders own risk In case of errors in the extension price, unit price
shall govern

16 TAX EXEMPTION

16 1 UNICEF 1s exempted from all direct taxes. Quoted price should exclude mentioned taxes

(such as Value Added Tax, Nation Bullding Tax, etc.) All other applicable taxes, duties, levies,
licenses are to be for Supplier's account

1 PURPOSE OF THE BID, PRICES AND VALIDITY

11 UNICEF 1s seeking service provider(s) to establish a Long-Term Arrangement (LTA) for
provision of in-country transportation services for the delivery of UNICEF supplies

(a) Provide cost In Afghanis that will remain valid for a period of 90 days after bid closure

(b) Successful bidder shall maintain unit rates until the completion of the project # 1e 12
months after signing of the long-term arrangement

(C) Advise as to any discounts applicable for payment within a specified period
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1 2 Bids should be valid for 90 days from the closing date of bids

13 UNICEF standard payment terms are net 30 days after receipt of the formal invoice,
approved by UNICEF

Time will be computed from the date of receipt of complete payment documentation at UNICEF
Office

Any other discount must be clearly stated in the bid.
2 CONTRACTUAL PROVISIONS

2 1 Deliveries shall be made as per instructions given in UNICEFs contract The project shall be
delivered in UNICEF, Afghanistan

Bidders shall indicate estimated time for completion of the full scope of works

The scope of works shall cover completion of the project as indicated in the terms of reference
of this project

Any possible cost incurrence for properly finished works shall be included in to unit rates
No claims for supplementary expenditures will be accepted by UNICEF.
Any expenses Incurred on such site-visits will not be borne by UNICEF

2 2 UNICEF will monitor and measure the performance of the successful bidder, in comparison
with similar projects implemented by UNICEF

It 1s iImperative that bidders shall state realistic average minimum timelines and submit a feasible
strategy for project iImplementation

3 SUBCONTRACTING

3 1 In case the contractor intends to subcontract services, the bidder has to clearly state in his
proposal which works or services are concerned Prior to sub-contracting of services, written
UNICEF consent 1s mandatory.

4. BIDDER REPRESENTATIONS

4 1 The bidder represents and warrants that

(a) It has the personnel, expenence, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting contract

(b) It has not and shall not enter into any agreement or arrangements that restrains or restricts
UNICEF’s or the ultimate recipient’s rights to use, sell, dispose of or otherwise deal with any
item that may be acquired under any resulting Purchase Order

5 SUPPLIER REGISTRATION AND EVALUATION

Invitees shall fill the attached supplier profile form and submit it with the technical proposal You
may find the supplier registration form attached to this request for proposal.
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6 WARRANTY

6 1 The Bidder i1s required to give a 6 months’ defect iabihty warranty against any defects (only
applicable to construction projects applicable)

7 LIQUIDATED DAMAGES

7 1 Should the contractor fall to complete the works in accordance with the dates stipulated In
the Article 10 of the manual contract, UNICEF shall have the right to deduct from any payment
due to the contractor the amount of one tenth of a percent (0.5%) of the contract price per day
up to a maximum of ten percent (10%) of the contract price These liquidated damages shall not
relieve the contractor of his obligations or responsibilities that he may have under the contract

8 GENERAL TERMS AND CONDITIONS

8 1 The UNICEF General Terms and Conditions attached to this bid shall apply to any resulting
Contract [n the case of any Inconsistencies, the following order of precedence shall prevall

(a) The contract document,

(b) The UNICEF General Terms and Conditions,

(c) The UNICEF specific Terms and Conditions to the contract
(d) Annex documents

9 Delivery Date

Delivery Date to be understood as the time the contract work 1s completed at the location
indicated under Delivery Terms

10 Legal Status

The Contractor shall be considered as having the legal status of an independent contractor
vis-a-vis UNICEF The Contractor's personnel and sub-contractors shall not be considered In
any respect as being the employees or agents of UNICEF

11 Contractor’'s Responsibility for Employees

The Contractor shall be responsible for the professional and technical competence of its
employees and will select, for work under this Contract, reliable individuals who will perform
effectively In the implementation of the Contract, respect the local customs and conform to a
high standard of moral and ethical conduct

The Contractor shall provide and thereafter maintain all appropriate workmen’s compensation
and lability insurance, or its equivalent, with respect to its employees to cover claims for death,
bodily injury or damage to property arising from the execution of this Contract. The Contractor
represents that the liability insurance includes sub-contractors UNICEF will accept no liability 1n
this regard

The Contractor should have and thereafter maintain hability insurance in an adequate amount to
cover third party claims for death or bodily injury, or loss of or damage to property, arising from
or In connection with the provision of work under the Contract or the operation of any vehicles,
boats, airplanes or other equipment owned or leased by the Contractor or its agents, servants,
employees or sub-contractors performing work or services in connection with this Contract

12 Indemnification
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The Contractor shall indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, agents, servants and employees, from and against all suits, claims,
demands and hability of any nature or kind, including their costs and expenses, arising out of the
acts or omissions of the Contractor or its employees or sub-contractors in the performance of
this Contract This provision shall extend, inter aha, to claims and hability In the nature of
workmen’s compensation, product hability and hability ansing out of the use of patented
Inventions or devices, copyrighted material or other intellectual property by the Contractor, its
employees, officers, agents, servants or sub-contractors The obligations under this Article do
not lapse upon termination of this Contract

13 Insurance and Liabilities to Third Parties

(a) The Contractor shall provide and thereafter maintain insurance
against all risks in respect of its property
and any equipment used for the execution of this Contract

(b) The Contractor shall provide and thereafter maintain all appropriate
workmen’s compensation and hability insurance, or its equivalent, with respect to its employees
to cover claims for death, bodily injury or damage to property arising from the execution of this
Contract The Contractor represents that the liability insurance includes sub-contractors.

(c) The Contractor should have and thereafter maintain liability insurance
In an adequate amount to cover third party claims for death or bodily injury, or loss of or damage
to property, arising from or in connection with the provision of work under the Contract or the
operation of any vehicles, boats, airplanes or other equipment owned or leased by the
Contractor or its agents, servants, employees or sub-contractors performing work or services in
connection with this Contract

(d) Except for the workmen’s compensation insurance, the insurance
policies under this Article shall

(1) Name UNICEF as additional insured,

() Include a waiver of subrogation of the Contractor’s rights to the insurance carrier against
UNICEF,

() Provide that UNICEF shall receive thirty (30) days written notice from the insurers prior to
any cancellation or change of coverage

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

14 Source of Instructions

The Contractor shall neither seek nor accept instructions from any authority external to UNICEF
In connection with the performance of its services under this Contract The Contractor shall
refrain from any action which may adversely affect UNICEF or the United Nations and shall fulfill
Its commitments with the fullest regard to the interests of UNICEF

15 Encumbrances/Liens

The Contractor shall not cause or permit any len, attachment or other encumbrance by any
person to be placed on file or to remain on file 1n any public office or on file with UNICEF against
any monies due or to become due for any work done or materials furnished under this Contract,
or by reason of any other claim or demand against the Contractor
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16. Title to Equipment

Title to any equipment and supplies which may be furnished by UNICEF shall rest with UNICEF
and any such equipment shall be returned to UNICEF at the conclusion of this Contract or when
no longer needed by the Contractor Such equipment when returned to UNICEF, shall be In the
same condition as when delivered to the Contractor, subject to normal wear and tear

17. Copyright, Patents and Other Proprietary Rights

UNICEF shall be entitled to all intellectual property and other proprietary rights including but not
imited to patents, copyrights and trademarks, with regard to documents and other materials
which bear a direct relation to or are prepared or collected in consequence or In the course of
the execution of this contract At UNICEF's request, the Contractor shall take all necessary
steps, execute all necessary documents and generally assist in securing such proprietary rights
and transferring them to the UNICEF in compliance with the requirements of the applicable law

18 Confidential Nature of Documents

(a) All maps, drawings, photographs, mosaics, plans, reports,
recommendations, estimates, documents and all other data compiled by or received by the
Contractor under this Contract shall be the property of UNICEF, shall be treated as confidential
and shall be delivered only to the UN authorized officials on completion of work under this
Contract

(b) The Contractor may not communicate any time to any other person,
Government or authority external to UNICEF, any information known to it by reason of its
association with UNICEF which has not been made public except with the authorization of the
UNICEF, nor shall the Contractor at any time use such information to private advantage These
obligations do not lapse upon termination of this Contract with UNICEF

19 Force Majeure, Other Changes in Conditions

(a) In the event of and as soon as possible after the occurrence of any
cause constituting force majeure, the Contractor shall give notice and full particulars in writing to
UNICEF of such occurrence or change if the Contractor i1s thereby rendered unable, wholly or in
part, to perform its obligations and meet its responsibilities under this Contract. The Contractor
shall also notify UNICEF of any other changes in condittons or the occurrence of any event
which interferes or threatens to interfere with its performance of the Contract On receipt of the
notice required under this Article, UNICEF shall take such action as, in its sole discretion, it
considers to be appropriate or necessary In the circumstances, including the granting to the
Contractor of a reasonable extension of time In which to perform its obligations under the
Contract

(b) If the Contractor is rendered permanently unable, wholly, or in part,

by reason of force majeure to perform its obligations and meet its responsibilities under this
Contract, UNICEF shall have the right to suspend or terminate this Contract on the same terms
and conditions as are provided for in Article 14, #Termination”, except that the period of notice
shall be seven (7) days instead of thirty (30) days.

(c) Force majeure as used In this Article means acts of God, war
(whether declared or not), invasion, revolution, insurrection or other acts of a similar nature or
force

20 Sub-Contracting
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In the event the Contractor requires the services of subcontractors, the Contractor shall obtain
the prior written approval and clearance of UNICEF for all sub-contractors. The approval of
UNICEF of a sub-contractor shall not relieve the Contractor of any of its obligations under this
Contract The terms of any sub-contract shall be subject to and in conformity with the provisions
of this Contract

21 Officials Not to Benefit

The Contractor warrants that no official of UNICEF or the United Nations has received or will be
offered by the Contractor any direct or indirect benefit arising from this Contract or the award
thereof The Contractor agrees that breach of this provision is a breach of an essential term of
the Contract

22 Authority to Modify

No modification or change in this Contract, no waiver of any of its provisions or any additional
contractual relationship of any kind with the Contractor shall be valid and enforceable against
UNICEF unless provided by an amendment to this Contract signed by the authorized official of
UNICEF.

23 Replacement of Personnel

UNICEF reserves the nght to request the Contractor to replace the assigned personnel if they
are not performing to a level that UNICEF considers satisfactory After written notification, the
Contractor will provide curriculum vitae of appropriate candidates within three (3) working days
for UNICEF review and approval The Contractor must replace the unsatisfactory personnel
within seven (7) working days of UNICEF's selection

In case one or more key personnel become unavailable, for any reason, for work under the
contract, the Contractor shall (1) notify the project authonty at least fourteen (14) days In
advance, and (i) obtain the project authority’s approval prior to making any substitution of key
personnel Key personnel are desighated as follows

(a) Personnel identified in the proposal as key individuals (as a minimum, partners, managers,
senior auditors) to be assigned for participation in the performance of the contract

(b) Personnel whose resumes were submitted with the proposal, and

(c) Individuals who are designated as key personnel by agreement of the Contractor and
UNICEF during negotiations

in notifying the project authority, the Contractor shall provide an explanation of circumstances
necessitating the proposed replacement(s) and submit justification and qualfication of
replacement personnel I1n sufficient detail to permit evaluation of the impact on the engagement.

Acceptance of a replacement person by the project authority shall not relieve the Contractor
from responsibility for failure to meet the requirements of the contract.

24 Sexual exploitation and protection of children

Service Providers shall ensure that all its employees and personnel comply with the provisions
of ST/SBG/2003/13 entitled #Special Measures for Protection from Sexual Exploitation and
Sexual Abuse” which 1s available at https //oios un org/resources/2015/01/ST-SGB-2003-13 pdf
Service Providers shall further ensure that none of its employees and personnel exposes any
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intended beneficiary, including children, to any form of discrimination, abuse or exploitation and
that each of the service providers employees and personnel complies with the provisions of
other UNICEF policies relating to protection of children advised by UNICEF from time to time ”

1 LONG TERM ARRANGEMENT

11 UNICEF wishes to enter into (a) non-exclusive Long Term Arrangement(s) ("LTA") for the
provision cargo transportation services , as required from time to time durnng the term of the
resulting LTA It will be a provision of such Arrangement(s), that UNICEF will not be committed
to purchase any minimum quantity of these items/services, and that purchases will be made
only If and when there 1s an actual requirement UNICEF shall not be liable for any cost in the
event that no purchases are made under any resulting LTA(s)

1.2 The quantities outlined in this bid, are an estimated forecast of the total requirement for the
proposed duration of the LTA The estimates are provided in good faith and shall not in any way
be deemed to be a commitment on the part of UNICEF regarding any quantity for future
purchases

1 3 Purchases will be made against service POs to be 1ssued by UNICEF 1n accordance with the
terms and conditions of any resulting LTA(s) Actual quantities to be purchased will vary from
Purchase Order to Purchase Order

2 TERM

2 1 The proposed LTA shall be valid for an initial period of 12 months, with a right of renewal for
an additional period of 12 months Prices offered by bidders, shall constitute maximum ceiling
prices and shall remain fixed for 12 month periods from the commencement of the LTA,
provided however that

The successful bidder shall notify UNICEF 1in writing 30 days prior to the 12-month expiry, of
price maintenance or a proposed price decrease or increase UNICEF shall be entitled to either
accept the price decrease/increase or to cancel the LTA, and shall notify the successful bidder
in writing of its decision,

REQUEST FOR PROPOSAL FOR SERVICES Page 19 of 28 LRPS-2021-9164871



\)

unicef &

INSTRUCTION TO PROPOSERS

I MARKING AND RETURNING PROPOSALS

1 1 Pioposals shall be submitted in the manner specified eatliet
in this solicitation document Detatled submission guidance at
paragtaphs 17, 18 and/ot 19 should then be followed
accordingly

1 2 The Bid Form/Request for Pioposal for Setvices Form must
be signed, and submitted together with the Proposal The Bid
Form/Request for Proposal fo1 Seivices Form should be signed
by the duly authorized iepiesentative of the subnutting
company.

1 3 Proposals must be clearly maiked with the RFP(S) numbet
and the name of the company submitting the Proposal

1 4 Proposets should note that Proposals ieceived in the
following mannet will be invalidated

a) with inconrect (as applicable) postal addiess, email addiess
ot fax number

b) 1ecerved after the stipulated closing tume and date,

c¢) failute to quote in the curiency(ies) stated 1n the RFP(S),

d) 1 a different form than prescitbed in the RFP(S)

15 Technical Pioposal The Technical Pioposal should
addiess the ctitetia and 1equitements outlined m this RFP(S),
F{aymg particular attention to 1ts schedules/Tetms of

efetence/Statement of Wotk and its evaluation critetia It 18
impottant to note that UNICEF actively welcomes innovative
pnogosals and ouginal solutions to the stated service/goods
nee

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL

1 6 Piice Pioposal The Piice Proposal should be piepated n
accordance with the tequirements contamedP in the
schedules/Tetms of Refetence/Statement of Wotk for this
RFP(S)

1 7 Sealed Piroposals (as applicable)

1 71 See patagraph 1 1 above concerning applicability of this
patagiaph

1 72 The Proposal must be sent for the attention of unit/team
and addiess as specified in this RFP/RFPS Pioposals not sent
in this manner will be disqualified

1 7 3 They must be cleatly marked as follows

* Quter sealed envelope
Name of company
RFP(S)NO f
NAME OF UNIT & UNICEF OFFICE ADDRESS]

* Innet sealed envelope - Technical Pioposal (1 otiginal and 2
copies) Name of company, RFP(S) number - technical
proposal

* Innet sealed envelope - Price Proposal (1 onigmal and 2
copies) Name of company, RFP(S) number - price proposal

No price infoimation should be piovided in the Technical
Proposal

Pioposals 1ecetved 1n any other manner will be mvahdated

174 In case of anfr dlSCle)alle between an otigmal and a
copy, the otigimal will prevat

1 75 Any delays encounteted in the mail delivery will be at the
tisk of the Proposet

1 8 Faxed Proposals (as applicable)

I 8 1 See patagiaph 1 1 above conceining applicability of this
paragtaph

182 Faxed Pioposals must be ietuined to the ONLY
ACCEPTABLE FAX NUMBER fo1 Proposals as specified 1n
this RFP(S) Document Pioposets should note that Proposals
recerved at any other fax number will be invalidated

No price information should be provided m the Technical
Pioposal

1.9 E-mailed Proposals (as applicable)

191 See patagtaph 1 1 above concetning applicability of this
patagiaph

1 9.2 All e-mailed Piroposals must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified 1n this
solicitation document No othei tecipient should be "Ce” o1
"Bee" m the e-mail submission Pioposals not sent i this
manner will be disqualified

1 93 All Proposals submitted by e-mail must be submitted as
email attachments The Technical Proposal and Piice Proposal
must be sent as sepatate attachments and cleatly wdicated as
such n the file name g)e g Company ABC Technical Proposal,
Company ABC Price 10Fosalg Email links (e g to documents
to be downloaded fiom cloud based foldeis) are not acceptable
unless otherwise specifically tequested Proposals submitted as
a link ot through a Iink will be invalidated

2 OPENING OF PROPOSALS

2 1 Proposals teceived %1 to the stated closing time and date
will be kept unopened ICEF will open Pioposals when the
specified time has attived and no Proposal 1ecerved thereafter
will be considered

22 UNICEF will acce[pt no tesponsibility for the ptematwe
0 enlr%gdof a Proposal which 1s not propeily addiessed o1
identifie

23 In cases when a Public Opening 1s held, the nvited
ptoposets, ot then authotized repiesentative, may attend the

ublic Proposal opening at the time, date and focation specified
in the RFP(S) documents

3 UNGM REGISTRATION

31 UNICEF s pat of the Unmted WNations Global
Matketplace(UNGM)  Accotdingly, all  proposeis aie
encoutaged to become a UNICEF vendor by creating a vendor
profile n the UNGM website www ungm org

4 AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4 1 UNICEF 1esetves the 11ght to make a public notification of
the outcome on an RFP(S) advising piroduct/seivice, awaided
suppliet and total value of awaid
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)
Defimtions and UNICET Supply Website
11 In these General Texms and Conditions (Sertices) the followmng terns have the following meanmg

“Aflihates" means with respect to the Contractor amy of #s corporate affiltates ot assoctates meluding patent
entities subsidianies and other entities m which it owns a substantial mtetest

"Confidenttal Information" means mformation or data that 1s designated as confidential at the time of exchange
between the Parties or prompih dentified as confidential m witmy when funmshed m mtangible fonm or
disclosed orally and cludes mformation the confidential or proprietary nature of which 1s or should be
reasonably apparent {rom the mherent nature quality or characteristics of such information

"Contract" means the services contract (hat mcorporates these General Terms and Conditions of Contract
(Services) It mncludes contracts for sersices issued by UNICEF whether or not they are issued under a
long-term arrangement or siular contract

"Contractor” means the contractor named w the Contract

"Delnerables" means the work product and other output of the Services required to be delivered by Contractor
as part of the Services as specified m the relerant section of the Contract

"Disabling Code" means s virus back door temer or other hnuting routme mstruction or design or other
mahctous dlictt or smular unrequested code (hat my have the consequence (whether by design or
unintentionally} of disrupting disabling harmung  circunnentg secunty controls or otherwise impeding m
ayy imumer the normal operation or performance of (1) am software or senvice or () any UNICEF formation
sy stem or network

"End User" nrans 1 the event that the Services or Dehyverables inohve the use of am mformation systens
-y and alt UNICEF employees consultanis and other personnel and iy other extemal users collaborating with
UNICEF m each case authonized by UNICEF to access and use the Senvices and/or Deliverables

"Fee" 15 defined m Article 3 1

"Host Govemment" means a Govemment with which UNICEF has a programme of development cooperation
and meludes a Govemment of a country m which UNICEF prosides humantarian assist-uice

Contractor’s "Key Personnel" are (1) Personnel wdentified in the proposal as hey mndniduals (as a munimum,

partners managers sentor auditors) to be assigned for participation m the performance of the Contract (u}
Personnet whose resunes were subnutted with the proposal and (i) mdniduals who are designated as hey

personnel by agreement of the Contractor and UNICEF durmg negotiations

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

Contractor’s "Personnel” means the Contractor's officials employees agents mdivtdual sub-contractors and
other representines

"Secuaty Inadent" means with respect to any information system sersice or networh used m the delnen of
the Senices or Delnerables one or more events that (a) indrcates that the security of such mformation sy stem,
service or networh may have been breached or compromused and (b) that such breach or compronuse could
very hikely compronuse the secunty of UNICEFs Confidentiad Informatton or weahen or imparr UNICEDs

operattons Secunity Incident mcludes am actual thieatened or reasonably suspected unauthonzed access to
disclosute of use of or acquisition of UNICET Data that compronuses the secunty confidentiality or integrts

of the UNICET Data or the ability of UNICET or End Users to access the UNICEF Daty

"Senvices" means the services specified i the relevant section of the Contract

"UNICET Data" means anv and all mformation or data in digutal form or processed or held m digital form that
{a) are provided to the Contrictor by or on behalf of UNICER and/or Lnd Users under the Contract or through
UNICEF's and/or End Users' use of the Services or m connection with the Services or (b) are collected by the
Contractor m the performance of the Contract

"UNICEF  Supph  Webstte" UNICEPs  public
Lty /www unicef arg/supph /indes_procurement_policies html 1s may be updated from tune to time

tmeans access  webpage  avaldable

12 These General Terns and Conditions of Contract UNICEF's Poliey Prolubiting and  ombatting Fraud

and Corruption the UNICLF's Policy on Conduct Promotmg the Piotection and Safeguarding of Children the
UN Suppliet Code of Conduct and UNICEF's Information Disclosure Policy referred to i the Contract as well
as other pohctes appltcable to the Contractor are publicly asvailable on the UNICEY Supply Website The

Contractor represents that it has reviewed all suclht policies as of the effuctive date of the Contract

2 Provision of Senvices and Deliverables Contractor’s Petsonnel Sub-Contractors
Proviston of Senices and Delnerables

21 The Contractor will provide the Services and deliver the Deliverables i accordance with the scope of
work set out m the Contract mcluding but not Iimuted to the tune for delneny of the Services and
Delnverables and to UNICETs satisfaction Except as expressh provided in the Contract the Contractor will
be responsible at its sole cost for prostding ail the necessary personnel equipment matertal and supphes and
for making all arrangements necessary for the performance and completion of the Services and delinery of the
Deln ertbles under the Contract

22 The Contractor acknowledges that other than as expressly set out m the Contract UNICEF will have no
obligation to provide amy assistance to the Contractor and UNICEF makes no i1epresentations as to (he
avarlabiiny of am facilittes equipment matenals svstens or licenses which may be helpful or useful for the
fulfiliment by the Contractor of its obligations under the Contract If UNICEI provides access to and use of
UNICET prenuses facilities or systems (whether on site or remotely) (o the Contractor for the purposes of the
Contract the Contractor will ensure that its Personnel or sub-contractors will at all ttmes (a) use such access
exclustely for the specific purpose for which the access ltas been granted and (b} comply with UNICEIs
secunty and other regulations and mstructions for such access and use mcludmg but not htuted ta UNICET's
mformation secunty polictes The Contractor will ensure that only those of its Personuel that have been
authonized by the Contractor and approved by UNICET have access to UNICEFs prenuses factlittes or
systens

23 The Contractor will we its best efforts to accommodate reasonable requests for changes (1if amy) to the
scope of work of the Services or tune for provision of the Senvices or delisen of the Deliverables 1f UNICEF
requests any matertal change to the scope of work or tune for delnen UNICEF and the Contractor will
negotiate 1y necessary changes to the Contract ncluding 1s to the Fee and the ume schedule under the
Contract Any such agreed chinges will become effective onfy when they are set out i a written amendment to
the Contract signed by both UNICEF and the Comtractor Should the Parties fail to agree on any such changes
within tiurty (30) davs UNICEF will have the option (o termunate the Cattract withowt penalty notwithstanding
any other provision of the Contract

24 The Contractor will neither seeh nor accept mstructions from uy ennity other than UNICET (or entiltes
authonsed by UNICEF (o give instructions to the Contractor) m connection with the provision of the Senices
or development and delnen of the Deln erables

25 Tule to amy equipment and supphes winch may be provided to the Contractor by UNICEF will remam
with UNICET Such equipment and supplies will be retumed to UNICEF at the concluston of the Contract or
when no longer needed by the Contractor m the same condition as when they were provided to the Contractor
subject to normal wear and tear The Contractor will pay UNICEF the value of any loss of damage to or
degeadation of the equipnwnt and supplies bey ond normial wear and tear

Non-confonmmg Senvices and Consequences of Delay

26 If the Contractor determunes 1t will be unable to provide the Services or delner the Delnerables by the
date supulated in the Contract the Contractor will (1) immediatels consult with UNICEF to determune the most
expeditious mems for delnen of the Senvices and/or Delnerables and (i) take necessary action o expedite
dehvery of the Services and/or Delnerables at the Contractor’s cost (unless the delny 1s due to force majeure as
defined m Article 6 8 below) f reasonably so requested by UNICEF

27 The Contractor achnowledges that UNICEF may momtor the Contractor's performance under the Contract
and ma 8l u tune evaluate the quabty of the Services provided and the Debn erables to detenmune whether or
not the Services and Detn erables conform to the Contract The Contractor agrees to provide its full cooperation
with such performance monitonng and evaluation at no additional cost or espense to UNICEF and will
provide relevant information as reasonably requested by UNICEF mcluding but not Jumted to the date of
receipt of the Contract detailed status updates costs to be charged and pavments made by UNICET or pending
Neither the evaluttion of the Senvices and Delnerables nor fadure (o undertahe 1y such evaluation will
relieve the Contractor of amy of its wrranty or other obligations under the Contract

28 If the Senvices or Delnerables provided by the Contractor do not confonm o the requirements of the
Contract or are deln ered late or mcomplete without prejudice to any of 1ts other nghts and remedies UNICEF
can at its option
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(@) by wutten notice requite the Contractos at the Contractor's expense 1o remeds its performance including
ay defictencies m the Deltverables to UNICERs satisfaction withimn thirty (30) days after receipt of UNICEF's

notice (o1 within such shorter penod as UNICEF may determune 1 1ts sole discretion 15 necessany as specified

m the notrce)

{b) require the Contractor to refund all payments (f amy) made by UNICEF m respect of such
non-confornung or complete performance

(c)  procure all or part of the Senvices and/or Deliverables from other sources and require the Contractor to
pay UNICEF for amy additional cost beyond the balance of the Fee for such Senvices and Delnerables

(d)  une wnlten notice to termmate the Contract for breach m accordance with Article 6 | below 1f the
Contractor fails 1o remeds the breach within the cure penod specified m Article 6 1 or 1f the breach is not
capable of renx.dy

(O]

require the Contractor 1o pay hquidated dmages as set out m the Coniract

29
Services or Deliverables that hnve been delivered late or otherwise not m full compliance with the requirements

Further to Article 11 5 below the Contractor exprassly achnowledges that if UNICEF tahes delveny of

of the Contract this does not constitute a waner of UNICEF's nights m respect of such late or non-complimt
performance

Cantractor's Personnet and Sub-Contractors
210 The following provisions apply with regard to the Contractor’s Personnel

(a) The provisians of Article 7 (Ethtcal Standards) will apphs to the Contractor's Personnel as expressly stated
m Article 7

(b)  The Contractor wil be responsible for the professtonal and techuteal competence of the Personnel it
assigns to perform work under the Contract and will select professionally qualified reltable and competent
mdisduds who will be able to effectnvels perforn the obhigations under the Contract and who while dowg so
will respect the local laws and custony and conform to a lugh standard of moral and etlieal conduct

(¢) The qualifications of any Peisonnel whom the Contractor m1y assign or may propose to assign to perfonm
any obhigations under the Contract will be substantialls the same as or better than the quilifications of any
persotmel origmally proposed by the Contractor

(d)
replace one or more of the assighed Personnel UNICEF will not be required to grie an explanation or
justification for thus request Withi seven (7) working davs of recenning UNICEFs request for replacement the
Contractor must replace the Personnel m question with Personnel acceptable to UNICEF Tlus provision also

At a time dunng the tenn of the Contract UNICEF can nmake a watten request that the Contracto

extends to Personnel of the Contractor who have “account manages" or “relationship manager” ty pe functions

(©)
Contract the Contractor will (1) notifi the UNICEF contracting authonty at least fourteen (14) days in advance

If one or more of Contractor's Key Personnel become unasmlable for ans reason for work under the

and (1) obtan the UNICEF contiacting authority's approval prnor to mahmg ans substitution of Key Personnel
In notifi ing the UNICEF contracting authonity  the Contractor will provide an explanation of the circumstances

1 £ s

I the proposed ) and submut on and q

mn sufficient detal to pernut evaluation of the impact on the engrgement

on of replacement Personnel

[0}

Personnel) will not reliese the Contractor of any of us obligations under the Contract The Contractor's

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

Personnel meluding mdiiduat sub-contractors will not be considered m am respect as bemg the employ ees or
agents of UNICER

(g) Al expenses of the withdrawal or replacement of the Contractor's Personnel will m all cases be bome
exclusiely by the Contractor

211 The Contractor will obtam the pnor wntten approval md clearance of UNICEF for ali mstitutional
sub-contractors it proposes to use u comection with the Contract The approval of UNICEF of a sub-contractor
will not relieve the Contractor of any of its obligations under the Contract The terms of my sub-contract will
be sulyect 1o and will be construed m a manner that 1s futly m accordance with all of the tenms and conditions
of the Contract

212 The Contractor confirms that it has read UNICEF's Policy on Conduct Promotmng the Protection and
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Safeguarding of Chiddren The Conttactor will ensure that its Personnel understand the notification
requirements espected of them and will establish and mamtam appiopnale measutes to promote comphance
with such requirements The Contractor will further cooperate with UNICEF's implementation of this policy

213 1he Contractor will supenvise its Personnel and sub-contractors and will be fully responsible and hable
for all Services performed by its Personnel and sub-contractors and for they compliance with the terms and
condutsons of the Contract

2 14 The Contractor will comply with all applicable mtemational standards and national labor laws rules and

regulations relating Lo the employment of national and §staft m e with the Services

mcluding but not imted to laws rules and regulations associated with the pas ment of the empiover’s postions
of mcome tax nsurance soctal secunty health imsurance worker’s compensation retirement funds seserance
or other silar payments Without linnting the provisions of this Article 2 or Article 4 below the Contractor
will be fully responsible and hable for and UNICEF will not be hable for (a) all payments due to its Personnel
and sub-contractors for their services m relation to the performance of the Contract (b) am action omission
negligence or musconduct of the Contractor s Personmel and sub-contractors (c) any msuraice coverage
which may be necessan or desirable for the purpose of the Comtract (d) the safety and secunts of the
Contractor's Personnel and sub-contractors’ personne! or (e) am cosils espenses or clauns associated with any
iliness injury  deth or disabilit of the Contractor’s Persotmne] and sub-contractors’ persomnel 1t bemng
understood that UNICEF will have no habilits or responssbilitywith regard to amy of the events referred to m
this Article 2 14

3 Fee Imoicmg Tax Exemption Pavment Tenns

3t
"Fee") 1t bemy understood that such amount s spectfied in Umted States dollars unless otherwise expressly
provided for i the fee sectian of the Contract

The fee for the Senvices 15 the amount m the currency specified m the fee section of the Contract (the

Unless expressh stated otherwise m the Contract the Fee 1s
mclusne of all costs ewpenses charges or fees that the Contractor may mcur m connection with the
performance of its obligattions under the Contract provided that without prejudice to or hnuting the provisions
of Article 3 3 below all duties and other taxes imposed by any authonty or entrty must be separately deatified
It 15 understood and agreed that the Contractor will not request any change to the Fee afler the Sences or
Dehy erables have been provided and that the Fee cannot be changed except by wntlen agreement between the
Parties before the relevant Service or Delnverable is provided UNICEF will not agree to changes to the Fee for
modifications or mterpretattons of the scope of work if those modifications or iterpretations of the scope of
work hnve already been imtiated by the Contractor UNICEL will ot be hable to pas for any work conducted or
matenals provided by the Contractor that are outside the scope of work or were not authorized i advance by
UNICEF

32 The Contractor will 1ssue myvoices to UNICEF only afier the Contractor has provided the Services {or
components of the Senvices) and delnered the Delnerables (or mstallments of the Deliverables) i accordance
with the Contract and to UNICEF's sausfaction The Contractor will 1ssue (a) one (I} mvoice in respect o the
payment bemng sought m the currency specified m the Contract and m English mdicating the Contract
1dentification number hsted on the front page of the Contract and (b) proside a clear and specific description of
for reunbursabl
expenses if a1 suflicient detail to pernut UNICEF to yenfy the amounts stated m the i oice

the Services provided and Delnerables delinered as well as supporting d

33
direct lanes (except charges for utiities services) and customs restrictions duties and charges of a sl
nature 1n respect of articles imported or exported for UNICEFs official use i accordance sith the exemption

The Contractor authonzes UNICEF 1o deduct from the Contractor's myoices any amount representing

from tax 1n Article 11 Section 7 of the Comention of the Privileges and Innnumties of the Utnuted Nations
1946 In the event am govemmental authonity refuses to recogntze this exemption from tanes restrictions
duties or charges the Contractor will immediately consult with UNICEF (o detemune a mutually cceptable
procedure The Contractor will provide full cooperation to UNICEI with regard to secunng UNICEDs
exemption from, or refund of amounts pad as value-added tanes or tanes of a slar nature

34
With respect to disputes regarding only a portion of such mvotce UNICEF wall pay the Contractor the amount
of the undisputed portion i accordance with Article 3 5 below UNICEF and the Contractor will consult m

UNICLF will notify the Contractor of any dispute or discreparicy m the content or form of my mvoice

good fath to promptly resolve amy dispute wath respect to any mvoice Upon resolution of such dispute amy
amounts that have not been charged m accordance with the Contract will be deducted from the unoice(s) m
which they appear nd UNICEF will pay any agreed remasmng items m the motce(s) i accorduce with
Article 3 5 wathin thirty (30) days after the final resolution of such dispute

35
both the mvoice and the required supporting documents as refeired to m Article 3 2 above  The amount pad

UNICET will pay the uncontested amount of the Contractor's moice within thirty (30) days of recening

will reflect amy discount(s) shown under the payment terms of the Contract The Contractor will not be entitled
to mterest on an late pyyment or any sums payable under the Contract nor any accrued mierest an payments

of 28



™
74

unicef &

ANNEX A
GENERAL TERMS AND CONDITIONS

withheld by UNICEF m connection with a dispute Payment will not reliese the Contractor of its obhgations
under the Contract and will not be deemed to be acceptance by UNICEF of or waner of any of UNICEI's
nghts with regard to  the Contractor's performance

36  Each unoice will confirm the Contractor's bank account detals provided to UNICEF as part of the
Contiactor's registration process with UNJCEF All payments due to the Contractor under the Contract will be
made by electrome funds tansfer to that bank accownt It 1s the Contractor's responsibility to ensure that the
bank detals suppled by 1t to UNICEF are up-to-date and accurate and notfi UNICEF m wnting by an
authonzed representative of the Contractor of amy changes i bath detals together with supporting
documentation satisfactory to UNICET

37 The Contractor acknowledges and agrees that UNICEF may withhold payment m respect of any imotce
1if m UNICETs opinton  the Contractor has not perforned m accordance with the terms and condittons of the
Contract orif the Contractor has not prosvided sufticient documentation m support of the myoice

38 UNICEF wilt have the nght to set ofl agamnst amy amount or amounts due and pay 1ble by UNICET to the
Contractor under the Cantract any pryment wdebtedness or other claun (neluding without hnwtation am
otverpayiment made by UNICEF to the Contractor) owing by the Contractor to UNICEF under the Contract or
under any other contract or agreenent between the Parties  UNICEE will not be requied to give the Contractor
prior notice before exercising this nght of set-oft (such notice bemg waned by the Contractor) UNICEF will
prompth notifi the Contractor after 1t has esercised such nght of set-oft explaming the tessons for such
set-off provided however that the fulure 1o give such notification will not affect the s ahdity of such set-oft

39 Each of the mvoices pud by UNICEF may be subject o 1 post-payment audit by UNICF's esteral and
nternal auditors or by other authorised agents of UNICEF at amy time durmg the term of the Contract and for
three (3) vears after the Contract tennates UNICFF will be entitled to a refund from the Contractor of
anounts such audit or audits determme were not m accordance with the Contract regardless of the reasons for
such payinents {inctuding but not hinuted to the actions or mactions of UNICLF staff and other personnel)

4 Representittons and Warranties Indenunfication Insurance
Representattons and Warranties

41  The Contractor represents and warrants that as of (he eftectne date and throughout the term of the
Contract (a) the Contractor has the full authority and power to enter mto the Contract and to perform its
obhigations under the Contract and the Contract 1s a legal vahd and binding obhgation enforceable agunst it m
accordance with its tertns (b} all of the mformatton 1t has previously provided to UNICEF or that it provides to
UNICEF duning the term of the Contract concerning the Contractor and the provision of the Setvices and the
delnering of the Deliverables 1s true correct accurate and not nusleading (¢) 1t is financialhy sohent and 15
able to provide the Senvices to UNICEIR m accordance wath the terms and condttons of the Contract (d) 1t has
and will mamtam throughout the temn of the Contract alt nghts hcenses authonty and resources necessan as
applicable to provide the Services and deliver the Delnerables to UNICEFs satisfactton and to perform s
obligations under the Contract (€) the worh product 1s and wilf be ongmal to the Contractor and does not and
will not nfringe any copynight trademark patent or other proprietary nght of amy third party and (f) except as
othenwise expressh stated in (he Contract 1t has not and will not enter into any agreement or arrangement that
restrams or restricts any person's nghts to use sell dispose of or otherwise deal with any Deliverable or other
worh resulting from the Services The Contractor will fulfill its commutmients  with the fullest regard to the
mterests of UNICEF and wall refram from any action which may adversely aftect UNICEF or the United
Nations

42 The Contractor further represents and warruts as of the effectne date and throughout the term of the
Contract that it and its Personnel and sub-contractors will perform the Contract and provide the Senvices and
Deliverables (1) m a professton1l and worhimanlihe manner (b) with reasonable care and skl and m

accordunce with the highest profession1l standards accorded to professionals providing the same or
substantially snubu senvices m a swe industry  (¢) with priority equal to that ginven to the same or simufar

services for the Contractor's other clients and (d) in accordance with alf laws ordmances rules and regulations
beating upon the performance of its obligattons under the Contract and the proviston of the Services wd
Deln erables

43 The representations wd warranties made by the Contractor i Articles 4 1 and 4 2 above are made o and
e for the benefit of (a) erch entity (1f amy ) that makes a direct financial contribution to UNICEF (o procure the
Seivices and Delnerables and (b) e1ch Govemnment or other entity (if am ) that recenes the direct benefit of
the Services and Deliverables

Indemnification

44 The Contractor will ndemmfy hold and save harmless and defend 1t its own expense UNICEF its

officials emplovees consultants and agents each entity that mahes a direct financial contribution to UNICEF
to procure the Senices and Deln erables and each Govemment or other entity (hat recerses the direct benefit of
the Services and Delnerables from and agamst all sutts clams demands losses and habilitv of any nature or
himd ncluding then costs and espenses by any third parts and ansing out of (he acts or onusstons of the
Contractor or tts Personnel or sub-contractors m the performance of the Contract This provision will extend ta
but not be lnmuted to (a) claims and liabthty in the nature of workers' compensation (b) product habiliy and (c)
any aclions or clans periammg to the alleged ifimgement of a copynght or other intetlectual property nights
or heenses patent design trade-name of trade-maik ansing m connection with the Deln erables or other
labifity ansing out of the use of patented myentions or devices copynghted matenal or other mtellectual
property provided or licensed to UNICET under the terms of the Contract or used bs the Contractor its
Personnel or sub contractors in the performance of the Contract

43 UNICEIL will report any such susts proceedngs cluns demands fosses or hability to the Contractor
within a reasonable penod of time after having recen ed actual notice The Contractor will have sole control of
the defence settlement and compromuse of any such suit proceeding clamn or demand except wath respect to
the assertion or defence of the prnuleges and unmumties of UNICEF ar amy matter relaung to UNICERs
privileges wd immunities (mcluding matters relating to UNICEDs relations with Host Governments) which as
between the Contractor and UNICEF only UNICET uself (or relevant Govemmental entsties) will assert and
mantam UNICEF will have the right at tts own expense 1o be represented i any such suit proceedmng clam
or demand by mdependent counsel of its own choosing

Insurance

46 The Contractor will comply with the following msurnce requrements

(a)  The Contractor will hbne and mamtamn 1n eflect with reputable msurers and m suflicient 1mounts
wsurance agamst all of the Coutractor’s nshs under the Contract (mcludmg but not Imited 1o the nsk of
clanms ansing out of or related to the Contrictor’s petformance of the Contract) mcluding the following

(0 Insurance agamnst all nishs i respect of s property and am equipment used for the performuice of the
Contract

(1) General Jrability msurance agunst all nshs m respect of the Contract and cluns ansmg out of the
Contract m an adequate amount to cover all clams ansmg from or m connection with the Contractor's
performance under the Contract

()
10 1ts Personnel and sub-contrictors to cover clamw for death bodily mpury or damage to property ansmg from
the performance of the Contract and

All appropriate worhers' compensatton md employers hability msurance or its equnvalent with respect
P P ploy q ¥

{1} Such other msurance as mav be agreed upon mn writing between UNICEF and the Contractor

{b) The Contractor will mamtam the msurance coverage referred to m Article 4 6(a) above during the term of
the Contract and for a penod after the Contract termnates extending to the end of any applicable homtations
penod with regard to clauns agamst which the msurance 1s obtaned

(¢) The Contractor will be responsible to fund all amounts within uy poliey deductible or retention

(d)  Except with regard to the msurance referred 1o 1 paragraph (1){m) above the nsurance policies for the
Cantractor's insurance required wunder this Article 4 6 will (1) name UNICEF as an additional msured (1)
melude a wanver by the msurer of any subrogation nghts agamst UNICEF and (i) provide that UNICEF will

recene thirty (30) dys' wnitten notice from the msurer prior (o 1y cancellation or chinge of coverage
p &4 S

{¢) Ihe Contractor will upon request provide UNICEL with satisfactory evidence of the msurance required
under this Article 4 6

() Complance with the msuruice requirements of the Contract will siot hinut the Contractor's hability either
under the Contract or otherwise

Liabihty

47  The Condractor will pay UNICEF promptly for all loss destruction or damage to UNICEFs property
caused by the Contractor’s Personnel or sub-contractors m the performance of the Contract

5 Intellectual Property and Other Proprietary Rights Data Protection Confidentialtty

Inteltectual Property and Other Proprietany Rights
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31 Unless otherwise expressh provided for i the Contract

{(a) Subject to paragraph (b) of this Article > 1 UNICEF wall be entutled to all intellectual property and other
proprietary nghts mcludimg but not limited (o patents copynghts and trademarks with regard to products
processes imentions deas know-how documents data and other matenals ("Contract Matenials”) hat (1) the
Contractor develops for UNICET under the Contract and winch bear a direct relation to the Contract o1 (n) are
produced prepared or collected n consequence of or during the course of (he performance of the Contract
The term "Contract Materials" mcludes but is not hnuted to all maps drawings photographs plans reports

1 dation: de developed or recenved by and all other data compiled by or receted

by the Contractor under (he Comtract The Contractor achnowledges and agrees that Contract Matersals
constitute works made for lure for UNICET Contract Matenals wilf be treated as UNICEF's Confidential
Information and wall be delnered onhy to autherized UNICEF ofticials on expiry or termmation of the Contract

(b) UNICEF wilf not be entitted to and will not clanm any ownerslup mterest n any intellectual property or

other proprietary nghts of the Contractor that pre-esisted the performance by the Contractor of 1ts obligattons
under the Contract or that the Contractor may develop or 1cquire or may have developed or acquired
mdependently of the peiformance of 1ts obligations under the Contract The Contractor grants 1o UNICEF a
perpetual non-exclusine rovaly-free license to use such mtellectual properts or other proprietary nghts soleh

for the purposes of md 1 accordance with the requireiments of the Contract

(c) At UNICEF's request the Contractor will the all necessan steps execute all necessary documents and
generally assist in securing such proprietany rights and transfernng them (or m the case mtellectual property
teferred to i paragraph (b) abose licensing) them to UNICEF m 1
applicable Taw and of the Contract

with the of the

Confidentrality

32 Confidenuat Information that 15 considered proprietary by either Party or that 1s dehivered or disclosed by
one Party ("Discloser”} to the other Party ("Rectpient") dunng the course of performance of (he Contract or in
connection with the subject matter of the Contract will be held m confidence by the Reciptent The Reciplent
will use the same care and discretton to avord disclosure of the Discloser's Confidential Information s the
Reciprent uses for its own Confidenttal Information and will use the Discloser’s Confidential Information soleh
for the purpose for which 1t was disclosed to the Recipient The Rectptent will not disclose the Discloser's
Confidential Information to anmy other party

(@) except to those of its Alliliates employees officials representatines agents and sub-contractors who have
aneed to know such Confidential Information for purposes of performung obligations under the Contract or

(b)  unless the Confidential Information (1) 1s obtamed by the Recipsent from a third party without restriction
(11) 15 disclosed by the Discloser to a thurd party without any obligation of confidentiality (1} 15 known by the
Reciprent priar to disclosure by the Discloser or (1) at am time 15 deseloped by the Recipient completely
ndependently of any disclosures under the Contract

33 If the Contractor recenes a request for disclosure of UNICEF's Confidenttal Informatton pursuant to any
Judicial or law enforcement process before any such disclosure is made the Contractor (a) will give UNICED

sufficient notice of such request m order to allow UNICEI to have a reasonable opportumty to secure the
ntenention of the relevant nationdd govemment to establish protective measures or take such other action as
mav be appropriate and (b) will so advise the relevant authonty that requested disclosure UNICEF niy

disclose the Contractor’s Confidential Information to the estent required pursuant (o resoluttons or regulations
of 1ts govemung bodies

34 lhe Contractor mas not conunuieate at am time to am other person Government or authonty extemal
to UNICEF any mformation known to 1t by reason of its association with UNICEF that has not been made
public except with the pnor wntten authorization of UNICET nor will the Contractor at my tine use such
mformntion to prvate 1dvantage

Data Protection and Secunty

335 The Parties agree that as between them. all UNICEF Data. together with all nights (includig mitellectun!
property and proprietary nghts) title and mterest to such UNICEF Data will be the exclusne property of
UNICEF and the Contractor has a hmuted nonexclusne license to access and use the UNICEF Data as
prosided m the Contract solely for the purpose of performung its obligattons under the Contract Except for the
foregoing license the Contractor witl hwve no other nglts shether express or ruplied m or to am UNICEF
Data or its content

>6  The Contractor confirms that it has a dat1 protection poliey i place that mects all applicable dita

protection standards and legal requrennts and that 1t will apply such polics n the collection storage use
processmg  retentton and destruction of UNICET Data The Contractor will comply with amv gwdance or
conditions on access and disclosure notified by UNICEF to Contractor i respect of UNICEF Duta

57  The Contractor will use its reasonable efforts to ensure the logical segregation of UNICEF Data fiom
ather mformation to the fullest extent possible The Contractor will use safcguards and contsols (such as
admimstratne techmical physical piocedural and secunty mfrastructures facibities tools  technologies
practices and other protectne measures) that are necessan and sufficient 1o meet the Contractor's
confidentrality obligattons in thns Article 3 as they apph to UNICEF Data A1 UNICEDs request (he Contractor
will provide UNICET with copees of the applicable policies and a descriptton of the safeguards and contiols
that the Contractor uses to fulfil tts obhgations under this Asticle 3 7 provided that amy such policies and
descniption provided by the Contractor will be (reated as the Contractor's Confidential Information under the
Confract UNICEF nwy assess (he eflectneness of these safeguards controls and protective measures and at
UNICEP's request the Contractor will provide sts full cooperation with any such assessment at no additional
cost or expense to UNICEF The Contractor will not and will ensure that its Pessonnel will not transfer copy
remore or store UNICEF Data from a UNICET location network or system without the prior wnitten approval
of an authorized official of UNICEF

58  Except as otherwise expressly stated m the Contract or with UNICEF's express prior written consent the
Contractor will not stall amy application or other sofiwre on any UNICET device network or system. Ihe
Contractor represents and warrants to UNICET that the Servtces and Delierables provided under the Contract
will not contam any Disabling Code and that UNICEF will not otherwise receive from the Contractor am
Disabling Code m the performance of the Contract Without prejudice to UNICEF's other ughts and remedies
#f a Disabling Code 1s identified the Contractor at its sole cost and expense will lake all steps necessany o (a)
restore and/or reconstruct am and 2l UNICEF Data lost by UNICEY and/or End Users as a result of Disabling
Code (b) funmish to UNICEF a corrected version of the Services without the presence of Disabling Codes and
{c) as needed re-unplement (he Services

59 1Inthe event of any Secunty Incident the Contractor will as soon as possible following the Contractor's
discovery of such Secunits Incident and at s sole cost and expense (a) noufi UNICEY of such Secunty
Incident and of the Contractor's proposed remedial actions (b) implenkent any and all necessary damage
nutigation and remedial actions and (¢) as relevant restore UNICEF's and as directed by UNICEF End Users'
access to the Services The Contractor will heep UNICEF reasonably mformed of the progress of the
Contractor's implementation of such damage nutigatron and remedial acttons The Contraclor 1t its sole cost
and expense will cooperate fully with UNICEF's imestigation of remediation of and/or response 1o amy
Secunity Incrdent If the Contractor fails to resolve to UNICETs reasonable satisfaction any such Secunty
Inctdent UNICEF can termmate the Contract with immediateeffect

Senvice Providers and Sub-Contractors

510
Confidential Information as are unposed upon the Contractor stself by this Articte 5 of the Contract on its

The Contractor will unpose the same requirenents relating to data protection and non-disclosure of

service providers subcontractors and other (hird parties and will remamn responsible for comphance with such
requirements by its senice providers subcontractors and other third parties

End of Contract

511 Upon the expiny or earlier termmation of the Contract the Contractor wilt

(a) retum to UNICEF all of UNICEY"s Confidentsal Informauon meludmng but not linuted to UNICEF Data
or at UNICETs option destroy all copies of such mformation held by the Contractor or its sub-contractors and
confirm such destruction to UNICEF i wittmg  and

M will ransfer to UNICEF all inteltectual and other propnetan mformation i accordance with Article
3 1(a)

6 Termunation Force Majeure
Ternation by Esther Party for Matenal Breach

61 Ifone Party is m matenal breach of am of its obligattons under the Contract the other Party e give it
written notice that wathm thirty (30) days of recessmg such notice the breach must be remedied (of such breach
1s capible of remedy) If the breaching Party does not remeds the breach withm the thirts (30} days' period or 1f’
the breach 15 not capable of remedy the non-breachng Party can termmite the Contract The termunation walt
be effectne thirty (30) days after the non-breaclhuing Party gnes the breaching Party wntten notice of
termmation The mtiatton of concilintion or arbitral proceedings m accordance with Article 9 (Privileges nd
Immumties Settlement of Disputes) below will not be grounds for temmmation of the Contraet
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Additronal Temunation Rights of UNICEF

62 Inaddition to the termunation rights under Article 6 1 above UNICEF can (ermmate (he Contract with
immediate efect upon delnen of a wutten notice of temmmauon wathout any hability for termunatton charges
or am other hability of any kind

(@) mthe arcumstances descnbed v and m accordance with Article 7 (Ethucal Standards) o1

(b) 1f the Contractor breaches amy of the provisions of Articles 5 2-5 1| (Confidentiaity  Data Protection and
Secunty) or

(¢)  1f the Contractor (1) 15 adjudged bankrupt or s hquidated or becomes msolvent or apphes for a
moratorsum or stay o any payment or repavment obligations or applies to be declared msohent (1) 1s granted
a moratonum or astay or ss declared msolvent  (u1) mahes an assignment for the benefit of one or more of its
creditors () has a recenser appointed on account of the msohveney of the C

1

() oflersa
beu of bankruptey o recenership or (v1) has become m UNICEs reasonable judgment subject to a matenally
adverse change n its finncial condition that threatens to substantrally aftect the ability of the Contractor to

m

perform ans ofits obligttions under the Contract

63 Inaddition to the termunation nghts under Article 6 1 and Article 6 2 above UNICEF can temunate the
Contract at am tme by providing wrilten notice to the Contractor 1n any case 1t which UNICEF's mandate
apphcable to the performance of the Contract or UNICEF's funding applicable to the Contract 15 curtailed or
ternunated whether i whole or mn part UNICEY can also termmnate the Contract an sixty (60) diy's watten
notice to the Contractor without having lo provide any justification

64 Assoon as i recenes a notice of termunation from UNICEF the Contractor wilt take imnediate steps to
bring the performance of any obligations under the Contract to a close m a prompt and orderly manner and m
domg so reduce expenses to a nummuny, and will not undertake any further or addttional comnutments as of
and followmnyg the date it recenes the ternunation notice In addition the Contractor wilt take amy other action
that may be necessary or thit UNICEF may direct i wnting m order to mumimuse losses or protect and
presene am property whether tangible or mtangtble related to the Contract that 15 m the possession of the
Contractor and in which UNICEF has or may be rewsonably expected to acquire an miterest

63 If the Contract 15 temunated by either Party the Contractor will unmwediately delinver to UNICEF any
finished work which has not been detivered and accepted prior to the receipt of a notice of ternunation together
with amy data, matenals or worh-in-process refated specifically (o the Contract  If UNICEF obtams the
assistance of another party 10 continue the Services or complete my unfitushed work the Contractor wilt
provide its reasonable cooperation to UNICEF and such party m the orderly imgration of Services and transfer
of amy Contract-related data, matenals and work-in-process  The Contractor will at the same tune retum (o
UNICEF all of UNICEFs Confidenttal Information and will transfer to UNICEF all mtellectual and other
proprietany nformation m accordance with Artrcle 3

66  If the Contract i1s termmated by either Party no payment will be due from UNICEF to the Contractor
except for Senices and Deli erables provided to UNICEF's satisfaction m accordance with the Contract but
only if such Services and Delnverables were required or requested before the Contractor's recespt of the notice
The
Contractor will have no clm for any furtler payment bevond payments n accordance with this Article 6 6 but
will remain hable to UNICEF for all loss or damages which may be suffered by UNICEEF by reason of the

of ternunatton or n the case of temunation by the Contractor the eftective date of such tenmnation

Contractor's default {mcludmg but not Iimted to cost of the purchase and deltvery of replacement or substitute
Senvices or Delnerables)

67 The termunation nights mn this Article 6 are m addition to all other nghts and remedies of UNICET under
the Contract

Force Majeure

68 If one Party 15 rendered pemimently unable wholly or m part by reason of force majeure to perform its
obligations under the Contract the other Party may termumate the Contract on the same terms and conditions as
are provided for m Article 6 1 above except that the penod of notice will be seven (7) days mstead of thurty
(30) days
control of the Parttes mcluding acts of niture any act of war (whether declared or not) imasion revelution

"Force majeure” mens am unforeseeable and nresistible events ansing from ciuses beyond the

insurrection terrorsm or other acts of 1 smular nature or force "Torce majeure” does not melude (a) any event
which 13 caused by the negligence or mtentional action of a Party (b} uy event which a diigent party could
reasonably have been expected to take wito account and plan for ot the tme the Contract was entered wto (c)
the msuffictency of funds mability to make any pument required under the Contract or any economic
condiions meluding but not hinuted to mflation price escalattons or labour avalbility or (d) am event

resultmg from harsh conduitions or logistical challenges for the Contractor (includmg el untest) assoctated
with locattons at which UNICET 1s operatimg or 1s about to operate or s withdrawing from, or amy event
resultng from UNICER 's humanttarian, emergency or sumula response operattons

7 Ethucal Standards

71 Without inuting the generality of Article 2 above the Contractor will be responsible for the professional
and teclucal competence of its Personnel ncluding tts emplosees and will select for work under the Contract
reliable indssduals who will perform eflectively i the inplementation of the Contract respect (he focal laws
and customs and confornt to a hugh standard of moral and ethucal conduct

72 (a) Ihe Contractor repiesents and warrants that no official of UNICEF or of amy Uinted Nations System
arganisatton has recened from or on behalf of the Contractor ar will be offered by or on behalf of the
Contractor any direct or indirect benefit m connection with the Contract metuding the award of the Contract to
the Contractor Such direct or mdirect benefit meludes but 1s not hited to any gifts fanours or hospiialty

(b) The Contractor represents and warrants that the following regturements with regwrd (o former UNICLT
oflicials hive been complied with and will be conpled wath

() Dunng the one (1) vear penod afier an official has separated from UNICEF the Contractor mas not mahe
a direct or ndirect offer of emploviment to that former UNICEF offictal of that former UNICEI official was
dunng the three vears prior to separating from UNICEF mmolved m amy aspect of a UNICEF procurement
process m which the Contractor has participated

(1) Dunng the (wo (2) year penod after an offictal has separated from UNICEF that former official mav not
directly or mdirectly on behf of the Contractor communicate with UNICED or present 1o UNICEI about any
mtters that were within such former ofiictal's responsibilities while at UNICEF

(c) The Contractor further represents (hat m respect of all aspects of the Contract (including the award of the
Contract by UNICET to the Contractor and the selection and awarding of sub-contracts by the Contractor) it
has disclosed to UNICEF am situation that may constitute an actual or potential conflict of mterest or could
reasonably be percenved as a conflict of mterest

73 The Contractor further represents and warrants that neither 1t nor amv of iuts Affiliates or Personnel or
directors 15 subject (0 amv sanchion OF temporary suspension nmposed by any Umted Nations System
org The C will
to UNICEF if 1t or any of its Affiliates or Personnel or directors becomes subject to any such smction or
temporry suspenston during the tenn of the Contract

1 hiatal

orgamsation or other mternational mter-go disclose

74 The Contractor will (a) obserse the lughest standard of ethics (b) use its best efforts to protect UNICEF
agamst fraud m the performance of the Contract and (c) comply with the apphicable prosvistons of UNICETs
Policy Prolubiting and Combatting Traud and Corruption  In particular the Contractor will not engage and
will ensure that its Personne! agents and sub-contractors do nat engage w am cotrupt fraudulent coercie
collusne or obstructive conduct as such tenms are defined m UNICEF's Policy Prolubiting and Combatting

Fraud and Corruption

75  The Contractor will durng the term of the Contract comph with (a} afl laws ordinances rules and
regulations beanng upon the performance of its obligations under (he Contract and (b} the standards of conduct
required under the UN Supplier Code of Conduct (a aitable at the Umted Nations Global Marhetplace website -
WWW ungim.org)

76 The Contractor further represents and warrants that netther it nor any of us Affiliates 1s engaged directly
or mdwectly (a) n am practice inconsistent with the nghts set out m the Comention on (he Rights of the
Chuld weluding Article 32 or the 1 [ Libour Ot ‘s Comvention Conceming the Profubition
and Immedinte Action for the Elimmation of the Worst Forms of Cluld Labour No 182 (1999) or (b} i the
mnufacture sale distnbution or use of anti-personnel nunes or components utihsed m the manufrcture of

m!ll»personnd nunes

77 The Contractor represents ind warrants that #t has taken and will take all appropnate measures (o prevent
sexual explottation or abuse of ansone by 1ts Personnel cluding its employees or any persons engaged by the
Contractor to perform any sentces under the Contract For these purposes sexual actinity with any person less
than eighteen years of age regardless of any laws relating to consent will constitute the sexul explostation and
abuse of such person In addison the Contractor represents and warrants that 1t has aken and will take all
appropnate measures to prolubit its Persomel including its emplosees or other persons engaged by the
Contrtetor from exchanging any money  goods services or other things of value for sexuat fmours or
actiities or from engaging m amy sexual actnttes that are esploine or degrading to 1y person This
provisian constitutes an essential term of the Contract nd am breach of this representation and warranty will
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entitle UNICLF to termmate the Contiact immediately upon notice to the Contractor without any hatality for
termunation charges or any other habihty of any hind

78 The Contractor will informy UNICLF as soon as it becomes awae of amy neident or report that 1s
wmconsistent with the undertakmgs and confirmations provided m tlus Ariicle 7

79 The Contractor achnowledges and agrees that each of the provisions m this Article 7 constitutes an
essential term of the Contract

(@) UNICET will be entitled m its sole discretion and at its sole chioice  to suspend or temunate the C ontract

and amy other contract between UNICEF and the Contractor with immediate effect upon wntten notice to the
Contractor if (1) UNICEF becomes aware of any incident or report that 1s mconsistent with or the Contractor
breaches amy of the undenahings and confirmations provided in this Article 7 or the equisalent provisions of

amy contract between UNICEF and the Contractor or any of the Contractor’s Affiliates or () the Contractor or
amy of 1ty Affiliates or Personnel or directors becomes subject (0 any sanction or temporury suspension
described w Article 7 3 during the tern of the Contract

(b)  In the case of suspension if (he Contractor tahes appropnate action to address the relevant inctdent or
breach to UNICEIs satisfiction within the peniod stipulated i the notice of suspenston UNICET may bft the

suspension by wntten notice Lo the Contractor and the Contract and all other affected contracts will resume m

accordance with their terms If howeser UNICEF 1s not satisfied (hat the matters are bemg adequately
addressed by the Contractor UNICEF may at amy tume enercise 1ts night to temmnate the Contract and am

other contract between UNICEF and the Contractor

(¢)  Any suspension or termmation under thus Article 7 will be without any hability for termuntion or other
clruges or any other liabiity of any himd

8  Full Cooperation with Audits And Imestigations

&1 Iromtume to time UNICEF may conduct mspecttons post-payment audits or nn estigations relatmg o
any aspect of the Contract ncluding but not lunited to the award of the Contract the was m which the Contract
operates or operated and the Parties' performance of the Contract generall and including but not humted to the
Contractor's comphance with the provisions of Article 7 above The Contractor will provide its full and timely
cooperation with am such nspections  post-prnvment audits or i estigations mcludng (but not hnuted to)
mahmg its Personmel and any relevant data and documentation avadable for the purposes of such mspections
post-payment audits or mnestigations at reasonable tunes and on reasonable conditions and grantmg UNICEF
and those underiaking such mspections post-paynent audits or nnestigations ccess to the Contractor’s
prenuses at reasonable tines and on reasonable condittons i connection with makmng its Personnef and any
relevant data and documentation mvailable The Contractor will require its sub-contractors and its agents
includmg but not hinuted to the Contractor's allomeys accountants or other advisers to provide reasonable
cooperation with amy nspections post-pas ment audits or myvestigations carried out by UNICER

9 Prnileges and Immunities Settlement of Disputes

91 Nothing m or related to the Contract will be deemed a waner ewpress or mmphed dehiberate or
madvertent of any of the privifeges and mumumtes of the United Nations mcludig UNICEF and its
subsidian organs under the Convention ont the Pnvileges and Immunittes of the United Nations 1946 or
otherwise

92 TIheterms of the Contract will be interpreted and apphed without application of any sy stem of national or
sub-national fw

93 The Parttes will use their best efforts to settle anucably amy dispute controversy ot claim ansing out of or

bl 1 1

the
concibiation will take place n accordance with the UNCITRAL oncilintton Rules then m force or according

telating to the Contract Where the Parties wish to seek such an through ¢

to such other procedure as may be agreed between the Parties Amv dispute controversy or clatm between the
Parties ansing out of the Contract which is not resofved withm mmets (90) davs after one Party recenes a
request (rom the other Party for anucable settlement can be referred by either Party to arbitration The
arbitration will tahe place i accordmee with the UNCITRAL Arbitration Rules then i force The venue of the
atbitration will be New York NY USA  The decistons of the arbitral tnbunal will be based on general
prnciples of mtemational commerciat law  The arbitial tnbunal will have no quthonty to award punine
damages In addition the arbitral tnbunal will have no authonity to awrd interest in excess of the London
Inter-Bank Oftered Rate (LIBOR) then presailing and any such mterest will be simple iterest only  The Parties
will be bound by any arbitratsion award rendered as a result of such arbitration as the final adjudication of any
such controversy clanm or dispute

10 Notices

101 Any notice request or consent required or pernutted to be given or made pursuant to the Contract will be
m witing and addressed to the persons hsted in the Contract for the delineny ol notices requests or consents
Notices requests or consents will be delnered m peson by registered mal or by confinned emad
transnussion Notices requests or consents will be deemed recenved upon delneny (f delinered m person)
upon signature of receipt (if delnered by registered mail) or twenty-four (24) hours after confimation of
recetpt 15 sent from the addressee’s email address (if delinered by confirmed email transission)

102
terns and conditions of the Contiact and i case of amy ambigurty - discrepancy or mconsistency  the terms and

Amy notice document or receipt 1ssued m conniection with the Contract must be consistent with (he

condittons of the Contract will prevail

103
pursuant to o1 1n connection with the Contract will be deemed to mclude and will be mterpreted and apphed

All documents that compnse the Contract and all documents notices and recepts 1ssued or provided
consistently with the provisions of Article 9 (Privileges and Immumties Settlement of Disputes)

Il Other Provisions

Ini fhe Contractor achnowledges UNICEFs comnutment (o transparency as outhned m UNICETs
Informatton Disclosure Policy and confirms that it consents to UNICEF's public disctosure of the ternw of the
Contract should UNICEF so deteninme and by whatever means UNICEF determunes

112 The falure of one Party to object to or lake affirmatine action with respect to any conduct of the other
Party wiuch s m violation of the terms of the Contract will not constitute and will not be construed to be 1

waner of the vtolation or breach or of am future violation breach or wrongful conduct

13
UNICEF Nothing contuned m the Contract will be construed as making the Parties principat and agent or jout

The Contractor will be considered as hving the legal status of an independent contraclor as regards
venturers

114
other disposition of the Contract or of amy part of the Contract or of any of the Contractor's nghts or

The Contractor wifi not without the pnior written consent of UNICEF assign transfer pledge or make

obligations wnder the Contract

H3
UNICEF to evercise amy other nght or remedy avalable 10 UNICET under the Contract will be deemed to

No grant of time to the Contractor to cure a default under the Contract nor any delay or fature by

prejudice ans nglus or remedies avalable to UNICEI under the Contract or constitute a wawver of am nights or
renkdies natiable 1o UNICEF under the Contract

116
to become due under the Contract and will not pernut any other person to do so It will immediately remove or

The Contractor will not seek or file any lien or other e agamst any montes dug or

obtam the removal of any hen attachment or other encumbrance that 1s secured agamst any momes due or to
become due under the Contract

117 The Contractor will not advertise or otherwise mahe public for purposes of commercial advantage or
gooduill that it has a contractul relatonship with UNICEF or the Umted Nauons Except as regards references
to the name of UNICEF for the purposes of annual reports or communication between the Parties and between
the Contractor and its Personnel and sub-contractors the Contractor will not i ay manner whatsoesver use the
name emblem or officidd seal of UNICEF or the Umited Nations or any abbreviation of the nune of the United
Nations 1 connection with its business or otherwise without the prior wniten pemusston of UNICEF

118 The Contract may be transtated mto Imguages other than English The translated yversion of the Contract
ts for comvenience only and the Enghish 1nguage version will govern m all circumstances

1o
contractual relattonship of ans kind with the Contractor will be valid and enforceable agamst UNICEF unless
sel out m a wiitten anendment to the Contract stgned by 1t authonsed officiat of UNICEF

No modification or change m the Contract and no waiver of amy of its provisions nor any additional

1110 The provistons of Astickes 2 14 38 39 4 3 7 8 9 111 11 2and 11 7 will survine provision of the
Services and delivery of the Deliverables and the expiry or earlier tenmmatton of the Contract
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ANNEX B
NON-DISCLOSURE AGREEMENT

Contract 9164871
Access to Data - Confidentiality Obligations

Dew{__ 1}

In order to factlitate the provision of the services to the United Nations Cluldren s Fund (#UNICEE™) by your
organization  (#|Contractor]* or #you ) under the contract identified n the Annex to this letter {the
#Contract’) you have requested 1o have access to and to use certain non-public proprietary data specified m
the Annex (collectnely #Goyvemment Data ) belonging to the govemment wdentified m the Annex (the #Host
Govermment' )

This letter 15 to confimm that UNICET 1s willmg (o accept your request and faciltate your 1ccess to and
pernussion to use the Govemment Data on the conditions set out below m (hss letter Al capitalized terms
used but not defined m this letter have the meang assigned to them i the Annex to tlus letter or m the
Contract  The tenms contamned m thus letter are v addition fo and not i replacement of the temw of the

Contract This letter and the Coutract will be construed and nterpreted as complementary of one another

1 Govemment Ownership You accept and achnowledge that the Govemment Data 1s proprietary to
the Host Government and that you will not claim -y ownership or any other nghts i the Government Datv

2 Confidential Information For the purposes of the Contract the Goverment Data 1s deemed to be
UNICEF s Confidential Information (as defined m the Contract) and al! of the provisions of Arlicle 5 of the
UNICEF General Terms and Conditions of Contract (Services) m the Contract apply (o yow access and use of
the Govemment Dat1 You will take the Additional Secunitv Measures descnibed w the Annex to thus letter

3 Access Your access and use 1s himited to the Govemment Data and no other data 1s being made

avatlable (o you under this fetter UNICLF wiil make this Govemment Data available to vou through the Access
Modalty descnibed m the Annex to thus letter To the extent that such access 1s provided through access
credentrals (such as password protected means) vou agree to treat all such access credenuials as Confidential

" dental disel

Information and to take afl reasonable precautions to prevent 1zed or of such

access credentrals You will not share such access credentials with any person except your Authonzed Users
4 Periutted Purpose Only - You will only use the Gosenunent Data for the Pernutted Puipose
specified m the Annes to this Jetter and no other purpose You will not use the Govermnent Data and you wili
ensure thit vour Anthorized Users do not use the Gaverument Data for any other purposes icluding (but not
lmuted to) developing analyses publications product or service offerings to tiurd parties without the express
pnor witten consent of the Goyermment and UNICET

5 Authonzed Users  Access to the Gosemment Data under tins letter 1s himted to only your
Personnel that are hsted as an Authonzed User m the Annex. You will be responsible for the compliance by
your Authorized Users with the conditions on access set out m this letter  If vou wish to amend the list of
Authorized Users you must obtam UNICEF's prior written consent before domg so and UNICEF will update
the Anne to this letter and share the updated Annex with vou for confirmation

6 No Sub-license  The permussion grimted under this letter 1s lunuted to your orgamzation only and
does not extend to your Sub-Contractors or Affilates You may not assign or sub-license the pernussion
granted to you under this letter If you wish to share any Govemment Dua with i Sub-Contractor or
Affilites you need to obtam (he prior wntten approval and clearance from UNICEF  Only those of your
Sub-Contractors or Affiliates that sign a separate non disclosure agreement with UNICEF can recen e access to
the Goemment Datt

7 Compelled Disclosure In accardance with Article 5 3 of the UNICET General Terms and
Condittans of Contract (Services) 1l vou recene a request for disclosure of Government Data under any
Judicial or faw enforcenment process before sou make the requested disclosure vou will gne UNICEE
sufficient notice of the request i order to allow UNICET to have a reasonable opportunity (o (ake protectine
measures or take such other action as mav be appropnate and will notify the relevant authonity of this

R Data Protection Standards In accordance with Article 5 6 of the UNICEF General Terms and
Conditions of Contract {Services) you confirm that vou have a data protection policy m place that meets all
appheable data protection standards and legal requirements and that you will apply such policy i the storige
use processmg retentton and destruction of the Goyemiment Data.

9 Segteganon of Data It 1ccordance with Article 5 7 of the UNICET General Terms and Conditions
of Contract (Services) you will use reasonable eftorts 10 ensure the logteal segregation of the Gosemment Data

from other mformation {o the fullest extent possible You will also use safeguards and controls (such as
adnunistrative  technical phasical  procedural and security mfrastructures  facihties  tools  technologies
praciices and other protectine measutes) that are necessany and sufhicient to meet your confidentiahty
obhgations as they apply to the Government Data

1] Secunty Incident  In accordance with Article 5 9 of the UNICEI General Tenms and Condstions of
Contract (Services) you will immediately noR UNICET if there 1s any actual suspected or threatened
unauthortzed or acaidental disclosure of the Govemment Data or other Secunty Incident aftectng the
Government Data and vou will implement amy all hecessars damage mitigatton and remedsal actions

I8 Access Pertod Termunation  The access and pernusston gnen to you under ths letter ss hinuted to
the Access Penod  UNICEF mav but s not obliged to agree to extend the Access Puriod upon sour request 160
you or any of vour Authorized Users breaches amy of the conditions set out m this Jetter UNICED may
ternunate vour access to the Govemment Data and withdraw 1ts pemussion for you to use the Govemment Data
with immedrate eflect UNICLT may also terpunate the Contract m accordance with Artcle 6 2(b) of the
UNICEF General Terms and Conditions of Contract {Seriices)

12 Returmn / Destruction of Dta When the Access Period ends unless otherwise agreed wath UNICET
and the Host Goverment sou will retum to UNICET all the Government Data or at UNICEF s option
destrov all copies of the Government Dat1 held by any Authonsed Users and confirm such destruction (o
UNICEF 1 writing

13 Suryival of Obligations - Your obltgatsons under tus letter will sunvive the expiry of the Access
Penod or termination of the access and permussion granted under (lus letter

Nothung m or related to thus letter wall be treated as a waner of the pmileges and nmnunuties of the Umted
Nations and uts subsidiany organs mchding UNICEE

Please confirm your agreement with the conditions set out m this fetter on behalf of your orgamzatton by
signing dating and retunung to us the enclosed copy of tlus letter  As soon as we recene the copy of this letter
countersigned by you. we will frciltate the access to the Govemment Data descnbed m this letter and vour
Access Pentod will begm

We looh forward to workmg with you for the fulfillment of the Contract

Yours sincerely

I
[Name]
{Title)

CONFIRMED AND AGREED ON BEHALY OF

Date

Name
Title
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