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REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2026-9201736 14 January 2026

TENDER RE-ADVERTISMENT

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

Consultancy to Support the Ministry of Education with actionable insights to strengthen the
foundational learning teaching force in Rwanda to reduce learning disparities.

Please send your technical and financial offers separately to rwasupply@unicef.org by Spm,
28th January 2026
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

- Date: 'ﬂ() ‘ ) o 9~£
Jane Kayiraba

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

Approved By:

pate: 1411 10 3€

Grace Ingabire
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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-2026-9201736 set out in
the attached document, hereby offers to execute the services specified in this document.

Currency of Proposal:

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

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

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

1. | The Company and its Management’ have not been found guilty pursuant | YES NO
to a final judgment or a final administrative decision of any of the following:

a. fraud

b. corruption

¢. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to
terrorist activities

o oo gdio g
o oo oo

f. sexual exploitation and abuse;

g. child labour, forced labour, human trafficking;

B
[

[
N

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

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

hoiding downstream managerfal authorily, anyone on the board of directors, and controlling sharehclders.
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2. | The Company and its Management have not been found guilty
pursuant to a final judgment or a final administrative decision of grave [
professional misconduct,

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

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

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

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

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

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

Signature;

Date:

Name and Title:

Name of the Company:

UNGM #:

Postal Address:

Email:
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10 Strengthen foundational learning

Consultancy to Support the Ministry of Education with actionable insights to Strengthen the foundational learning
teaching force in Rwanda to reduce learning disparities.

Background and Context

Rwanda has made commendable progress in expanding access to education, achieving a net enralment rate of
over 95% at the primary level (MINEDUC, Education Statistical Yearbook 2023).

However, access to early learning remains limited, with a pre-primary net enrclment rate of 45%, below the National
Strategy for Transformation (NST2) target of 65% (MINEDUC, ESSP 2024#2029). While enrolment increased from
24% in 2023 to 45% in 2024, this growth largely reflects participation in the one-year pre-primary programme.

Evidence shows that optimal schocl readiness and sustained learning outcomes require a continuum of early
childhood development and foundational fearning#from three years of early childhood education through Grade 3
of primary school#during which children develop foundational [iteracy, numeracy, and socio-emotional
competencies essential for future academic success.

Findings from the Learning Achievement in Rwandan Schools (LARS) 2023/24 assessment reveal persistent
learning gaps, with only 38% of Grade 3 pupils meeting national benchmarks for English foundational literacy and
56% achieving benchmarks in mathematics (NESA, LARS 2023/24 Report). These results highlight an urgent need
to strengthen early childhood education and foundational learning interventions to ensure that all children begin
school ready to learn and progress with solid basic skills.

Despite continued government and partner efforts to promote early childhood development (ECD), over 40% of
parents still perceive early learning as optional (NISR, KAP Survey on ECD, 2023). Infrastructure gaps also persist:
84% of primary schools operate under a double-shift system, limiting instructional time to 22 hours per week,
compared to 42 hours per week in single-shift schools (MINEDUC, Education Statistical Yearbook 2023). For
children with disabilities, progress has been made, with 65% of learners aged 5#17 now enrolled in school (NISR,
RPHCS, 2023), yet significant barriers remain due to inadequate inclusiveness of learning environments and limited
availability of assistive devices.

The Education Sector Strategic Plan (ESSP 2024#2029) prioritizes addressing these foundational challenges
through targeted investments in pre-primary education, particularly in underserved areas, Key strategies include
expanding access to age-approptriate learning and play materials, enhancing teacher training in play-based and
learner-centred methodologies, and strengthening inclusive education practices to ensure equitable learning
opportunities for all children, including those with disabiities.

Although primary completion rates stand at 63%, inefficiencies persist due to high repetition rates in lower primary
35% in P1, 27% in P2, and 23% in P3 (MINEDUC, Education Statistical Yearbook 2023),

Teacher quality is a critical constraint: 47.3% of pre-primary teachers and 32.4% of primary teachers remain
uncertified, contributing to weak learning outcomes in Kinyarwanda, English, and mathematics (REB, Teacher
Management Report, 2024). The pupil-to-trained-teacher ratio also remains high 106:1 in pre-primary and 65:1 in
primary limiting individualized instruction and classroom effectiveness.

Under NS§T2, the Government of Rwanda aims to reduce these ratios through teacher recruitment and textbook
distribution to achieve a 1.1 textbook-to-pupil ratio in primary education. Strengthening teacher capacity, especially
in English proficiency, remedial instruction, and inclusive pedagogy, is alsa central to these reforms.

Despite strong policy commitment, the pace and scale of implementation remain constrained by limited financial
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resources. There is a pressing need for a robust, well-trained, and equitably distributed teaching workforce to
deliver foundational learning effectively. The proposed Deep Dive Study on the Foundational Learning Action
Tracker is therefore timely and essential.

It will generate critical evidence on the status of foundational-level {eaching, identify capacity and resource gaps,
and propose practical, costed policy recommendations to strengthen Rwanda’s ability to achieve equitable,
high-quality foundational learning for all children.

2. Justification for the Deep Dive Analysis

Rwanda is at a critical juncture in its education transformation journey, with ambitious national priorities outlined in
the 2024-2029 Education Sector Strategic Plan (ESSP), the National Strategy for Transformation (NST2), and the
National Foundational Learning Strategy.

Central to achieving these goals, especially increasing access to pre-primary education and eliminating
double-shifting in lower primary schoals, is the urgent need to strengthen the capacity and management of the
teaching force, particularly those deployed at the foundational years.

In addition to the recently concluded regional teacher gap analysis, supported by UNICEF and Hempel Foundation,
which provides important quantitative data on teacher demand and supply across Eastern and Southern Aftica,
including for Rwanda, a country-specific deep dive is essential to tailor actionable recommendations for Rwanda.
This qualitative analysis has generated crucial insights into learning materials and curriculum standards,
assessment systems, data utilization and FL programme implementation gaps and support required to enable them
deliver quality, inclusive, and equitable learning for all children particutarly in the context of reducing learning
poverty,

Given the scale of reform and the increasing demand for competent, well-managed teaching farce, this study will
also support MINEDUC in aligning teacher development interventions with capacity building needs of teachers in
the classroom. The deep dive will serve as a practical, forward-looking resource for policymakers, addressing both
system-level bottlenecks and apportunities for scaling effective, sustainable teacher workforce strategies.

3. Objectives of the study

The deep dive aims to provide the Ministry of Education and its pariners with actionable insights to strengthen the
initial recruitment, on-the-job training, deployment and retention of ECD and P1 to P3 teachers with the right
qualification and desired competencies in foundational years in Rwanda.

The analysis will complement ongoing regional studies by offering a detailed, country-specific understanding of the
competencies, deployment practices, and system capacities required to meet national targets in pre-primary and
lower primary education, The specific objectives for the consultancy will include the following:

1.Define the ideal teacher profile for foundational learning in Rwanda, focusing on the qualifications, pedagogical
skilis, inclusive practices, and digital competencies required to effectively teach pre-primary and lower primary
learners in line with the ESSP and Foundational Learning Strategy.

2.Assess the alignment between the current teacher workforce and system requirements, identifying gaps in
teacher training (initial or continuous), deployment, certification, working conditions, and learning envirocnments
needed to meet foundational learning targets (FLN Strategy 2024/25- 2028/29) including analysis of whether
existing teacher training systems can produce sufficient qualified educators at scale.

This will include projecting the annual number of additional qualified foundational teachers needed, considering
enrolment growth, expansion of ECD centers, and teacher attrition.
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3.Generate evidence-informed recommendations far strengthening teacher recruitment, training, deployment, and
professional development strategies, including the projected costs and policy measures needed to build a
responsive and high-impact foundational learing teaching force.

4.Description of the assignment (Scope of work) / Specific Tasks

Scope of the consultancy
Scope of Work {SoW)

The consultancy will undertake a comprehensive, analytic (mixed methods) deep dive study to support the Ministry
of Education (MINEDUC) in strengthening Rwanda's foundational teaching workforce. The scope of work is
structured around three interrelated abjectives:

a)The consultancy is expected to define the ideal profile of pre-primary and lower primary teachers required to
deliver on Rwanda's foundational learning agenda
The tasks will include:

-Conducting a desk review of national education policies, the Foundational Learning Strategy, and international best
practices to define the expected teacher competencies (qualifications, pedagogical skills, language proficiency,
digital literacy). Most of this information is readily available in the existing data systems including the Teacher
Management Information Systems and the Integrated Educational Management Informatian System (IEMIS).

-Consulting key stakeholders (Rwanda Basic Education Board, MINEDUC, Teacher Training Colleges s, teacher
unions, school leaders, civil society organizations) to validate expectations for teacher profiles,

‘Benchmarking with other Sub-Saharan African countries including other Low-Middle-income Countries (LMICs)
that have undertaken similar foundational teaching reforms.

‘Identifying current gaps between the ideal and existing teacher profiles in Rwanda, disaggregated by education
level.

b) The consultancy will assess the teacher workforce deployment practices and enabling school environments in
the foundational learning cycle

The tasks will include:

‘Reviewing naticnal guidelines for teacher deployment and placement and assessing their application and
consistency across pre-primary and primary education levels. Specifically, examine within-school teacher
deployment practices to assess whether foundational grades (pre-primary and P1#P3) are adequately staffed
campared to upper grades, and identify implications for learning outcomes and equity

‘Mapping the current distribution of teachers by qualifications, fevel of assignment, and subject area, identifying any
inefficiencies {e.g., degree-holders teaching in lower primary).

-Assessing key aspects of the learning environment (class sizes, teaching time, infrastructure, access to inchisive
and digital learning fools).

‘Identifying structural and contextual barriers that hinder effective teaching and learning at foundational levels.

¢)The consultancy will also evaluate the capacity of the teacher education system (pre- and in-service) to meet
future foundational learning needs and provide recommendations. The consultant will need to utilize populations
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projections from NISR, and assumptions on expansion of ECD from 45% to the required NTS2 65% target and
beyond.

The tasks wilt include:

-Assess the readiness of TTCs and school -based CPD systems to deliver the volume and quality of teachers
required for the foundationat cycle under the ESSP and FL strategy targets Foundational Learning Strategy
2024/25-2028/29) (including for ECE expansion and elimination of double shifts).

-Assess the capacity and readiness of Teacher Training Colleges {TTCs) and school-based Continuous
Professional Development (CPD} systems to produce and support the velume and quality of teachers required for
the foundational cycle in fine with ESSP and Foundational learning strategy targets including the expansion of ECE
and elimination of double shifts.

The assessment should also examine system flexibility, i.e., the ability of TTCs and CPD structures to adapt,
sustain quality, and adjust output levels once the peak demand for new teachers has been addressed. The analysis
should consider teacher attrition and retirement rate to ensure new expected cohort, including with the additional
entrias into ECD centers, would be covered.

‘Evaluate the relevance of current teacher training curricula and CPD content in equipping teachers with the
necessary foundational, inclusive, and digital teaching skills.

-Analyze coordination with angoing initiatives such as Regional Teachers Initiative for Africa (RTIA) and the
National Research and Learning Agenda to ensure coherence and synergies.

‘Develop actionable, evidence-based policy recommendations that address the current and projected needs of the
foundational teaching workforce in Rwanda. This should include simulation of cost implications under various
implementation scenarios to support informed policy and budgeting decisions.

-Provide actionable recommendations, including simulated cost implications, for improving teacher supply,
preparation, and continuous professional development to meet Rwanda’s foundational learning goals.

5.Expected Deliverables

All deliverables will have to meet the expected quality and standards as assessed by the supervisor of the
assignment. Should the Institutional Consultancy fail to deliver as per expected quality and standards, UNICEF
reserves the right to amend the payouts accordingly, or to delay them until satisfactory submission has been
received.

Based on the scope of the assignment, the consultancy will deliver the key tasks and deliverables indicated below:

Tasks 1

Development of the inception work plan with revised and detailed technical proposal, outlining the agreed
methadology, workplan, timelines for key deliverables

Deliverable:
-fnception Report and Work Plan

Time frame; First # two weeks
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Task 2

Conduct a comprehensive desk review the national policies, strategies and guidelines related to the teaching
workforce This should cover the full scope of issues, including teacher profiles (qualifications, competencies, and
skills), system capacity to train and support teachers, deployment practices and consistency across levels, and the
enabling environment (class size, instructional time, teaching and learning resources, and inclusive practices)
required to achieve foundational learning targets.

Deliverable

-Desk Review and Stakeholder Consultation Summary
Time frame: First month
(May include In-country travel to Kigali for an estimated 2 weeks 15 days)

Task 3:
Undertake and implement the detaited study plan, including carrying out all the field work and data collection.

Task 4:
Conduct an analysis of data collected and write up the deep dive study report.

Deliverable:

- Draft a high-quality Deep Dive Report with Quantitative and Qualitative Findings and present preliminary findings
in a stakeholder workshap.

Time frame: Second -fifth month

Task 5:
Develop a policy advisory brief containing:

0 A set of prioritized, actionable recommendations to afign the foundational teaching workforce with Rwanda's
Foundational Learning Strategy and ESSP targets.

o Costing# The costing and workforce modelling will be conducted under three ECD enrolment scenarios to align
with short-, medium-, and long-term projections. These include:

(i} maintaining the current enrolment level of approximately 45%, (ii) achieving the 65% enrolment target by 2029 as
set under NTS2, and (iii) reaching a near-universal enrolment level of 95% in the long term. These parameters will
inform projections of required infrastructure, teacher recruitment, and resource allocation under each scenario #or
proposed reforms, including assumptions, funding gaps, and potential financing strategies.

0A summary matrix mapping proposed interventions to implementation requirements, estimated costs, and
potential sources of funding.

Deliverabie:

-A high-quality policy advisory brief

-Simulated cost models or scenarios and assumptions are made available to MINEDUC (available in Excel
formator any other appropriate format)

Time Frame: Fifth month

Task 6;
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Draft and finalize a comprehensive report that incorporates the full analysis and integrates key insights, feedback,
and chservations gathered during the stakeholder workshop on preliminary findings. The report should reftect
refined conelusions and actionable recommendations infarmed by stakehalder inputs and serve as the final
deliverable of the consultancy.

Deliverables:
Final Deep Dive Report with Costed Recommendations
PowerPoint summary for dissemination
Sixth month

Time frame: sixth Month

6. Reporting requirements and taking instructions
The Institutional Consultancy will be administratively accountable to UNICEF Rwanda Country Office (RCO) and
technically accountable to the MINEDUC/REB, with technical assistance from UNICEF Regional/HQ.

The Institutional Consultancy team will need to develop a detailed plan that outlines the roles and responsibilities of
each team member and how they will collaborate to achieve deliverables in this task.

All materials developed by the consultancy will remain the copyright of Ministry of Education, whao will be free to
adapt and modify the suggestions and any other related materials for any other purposes as appropriate.

7. Project Management

The Institutional Consultant will be contracted by, and report to UNICEF Rwanda (See Section 6 above) in
coordination with MINEDUC/REB. Additional technical oversight of the consultancy will be provided by UNICEF
Regional and HQ teams who are pen holders for monitoring progress on gavernment actions for foundational
learning across the five dimensions of the Reach, Access, Prioritize, Increase and Develop (RAPID) Framework,
https:/iwww.unicef.org/media/15467 1/ile/RAPID%20F ramework.pdfwhich presents a pathway of five key actions
needed to accelerate foundational learning (Developed by UNICEF, UNESCO, FCDO, USAID, WB, and G&B Gates
Foundation).

The institutional consultants are expected to use their own hired vehicles and equipment, including computers.
8.Location and duration

The consuitancy requires a mix of in-country presence in Kigali and remote working modalities for a total period of
up to 6 months. As part of in-country work, consultants will be supported by UNICEF RCO to organize consultative
sessions with Education stakeholders at central and local levels, accordingly. While working remotely, the
consultants will be available to MINEDUC/REB, UNICEF as necessary, to ensure that they are effectively
undertaking the analysis in accordance with the ToRs.

The team will need to establish clear communication channels and protocols to ensure that everyone is on the
same page and that information is shared in a timely and efficient manner. The Institutional Consultancy task
manager will be responsible for overseeing the team's activities, monitoring progress, and ensuring that the
objectives are met in a timely manner,

9.Submission requirements

Interested consultants or firms are requested to submit a detailed technical proposal, outlining the proposed
methodalogy, warkplan, and team composition, along with a corresponding financial proposal that provides a
breakdown of estimated costs, and estimated level of efforts (people/day/deliverables) aligned with the scope of
work and deliverables. The financial proposal should include professional fees, operational costs, and any other
anticipated expenses necessary to complete the assignment. Kindly ensure the financial proposal is detailed
enough and does nhot include lump sums.
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10.Institutional Consultancy Requirements

The prospective institutional consultancy/firm should demonstrate the following qualifications and experience:
dYTechnical Expertise

oProven experience in education sector analysis, particularly in teacher workforce planning, deployment, and
development.

aDemonstrated knowledge of foundational fearning, early childhood education, and lower primary education in
Sub-Saharan Africa, preferably in Rwanda or the East Africa region.

oStrong background in qualitative and quantitative research methads, including capacity to conduet fieldwork, key
informant interviews, focus groups, and comparative analysis.

oExpertise in education economics and costing, including simulation of different scenarios and projection of
resource requirements.

d)Institutional Capacity

oA multidisciplinary team including specialists in: The size of the team will be at the discretion of the
firm/consultancy. The technical proposal should clearly indicate which members of the proposed team bring in the
experience helow.

§Teacher education and professional development

§Education palicy and planning, including modelling and costing of policy options

§Education, economics and financing

§Inclusive education (gender and disability)

§Safeguarding/child protection in schools (added value)

oProven ability to manage complex assignments with multiple stakeholders, and to deliver high-quality reports
within agreed timelines.

oStrong capacity for stakeholder engagement, including government ministries, teacher training institutions,
development partners, and civil saciety organizations.

d)Experience and Track Record

oAt least 7#10 years’ experience conducting education system reviews and sectoral studies.

oPrevious assignments with UN agencies, World Bank, bilaterat donors, or national governments in education
reform and workforee planning and modelling or costing of policy options.

oDemonstrated success in producing policy-relevant, evidence-based recommendations that have informed
education strategies or sector plans.

d)Operational Requirements

oAvailability to mobilize a technical team within 2 weeks of contract signing.

oAbility to complete the assignment within six months, including inception, data collection, stakeholder
consultations, and final reporting.

oCammitment to work in close coordination with MINEDUC, REB, and UNICEF Rwanda throughout the
assignment.

oEnsure alignment with regional/global initiatives such as the Regional Teacher Gap Analysis, the Regional
Teachers' Initiative for Africa (RTIA), and Rwanda's research and learning agenda.

Evaluation criteria

A two-stage procedure shall be used to evaluate proposals, starting with the technical proposal and followed by the
financial propesal. Evaluation of technical propesals will account for 70 percent of the weighting, and the financial
proposal will account for 30 percent. The cumulative weighted average of the two proposals will then be used to
determine the best value-for-money proposal.

The technical proposal

The Institutional Consultant will be required to submit a proposal outlining the tasks and deliverables in accordance
with the ToR. The proposal should include:
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1) Description of experience, reflecting why the consultancy team composition is well-suited to fulfil this scope of
work,

i) Role distribution amongst the consultancy team should be precise, with an indication of a team lead and technical
team members.

iil) The Technical Proposal shall also include updated CVs of all members.
iv)Approach and methadology with a detailed breakdown of ways to approach tasks, with a related timeline aligned
to the scope of the consultancy.

The financiai proposal

The financial offer should include a cost breakdown of consultancy fees, travel, the daily subsistence allowance
(DSA), and any other costs incurred during fieldwork in Rwanda. Fhe proposal should include a breakdown of
prices for each component of the proposed work, with clear indications of quantities, unit prices, and totals. The-
financial proposal shall be submitted in a separate file, clearly named #Financial Proposal”. No financial information
should be included in the technical proposal, as this will result in cancellation of the proposal. Financial Proposals
should be filled out as per the table in Annex 1 table 1

Mandatory Requirement: All Institutional Consultant applicants must provide their audited two-year financial
statements.

A two-stage procedure shall be utilized in evaluating proposals:

[. Technical evaluation of proposals

Evaluation of technical proposals will represent 70 percent of the total weighting. Refer to Table 2 on Annex 1 for
details on evaluation criteria.

Il. Financial evaluation cf proposals

Financial proposals whose technical proposals meet technical expectations will be assessed to determine a
consolidated score for the averall proposal, based on which the offer will be made to the qualified Institutional
Consultant. The financial criteria will represent 30 percent of the weighting.

The financial proposal will be opened only for those entities whose technical proposal has met the minimum
technical threshold of 50 points out of a maximum obtainable score of 70 points and have been determined to be
compliant.

Non-compliant proposals will not be eligible for further consideration.

The contract shall be awarded ta the proposal with the highest overall score, calculated by adding the technical and
financial proposal scores.

The contract will be awarded to the institutional applicant with the highest combined technical and financial scores.
Proposals that do not comply with the terms and conditions outlined in this ToR, including the submission of all
required information, may be considered non-responsive and will not be further evaluated.

Corfidentiality

Unless otherwise specified, the consultant firm shall keep confidential all information and documentation being
shared by UNICEF Rwanda and other partners.

How ta Apply,

Please send your technical and financial offers separately to rwasupply@unicef.org by 5pm, 29th January 2026
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Strengthen foundational learning 1 PU
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INSTRUCTION TO PROPOSERS

1. MARKING AND RETURNING PROPOSALS

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

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

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

1.4 Proposers should note that Proposals received in the
following manaer witl be invalidated:

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

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
B\aymg particular attention to its schedutes/Terms of

eference/Statement of Work and its evaluation criteria. [t is
important to note that UNICEF actively welcomes innovative
progosals and original solutions to the stated service/goods
need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN
THE TECHNICAL PROPOSAL.

1.6 Price Proposal: The Price Proposal should be‘frepared in
accordance  with the requirements contained in  the
gﬁggt(ién)les/]“erms of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:
Name of company

RFlj\ngg NO.
A OF UNIT & UNICEF OFFICE ADDRESS]

* lnner scaled envelope - Technical Proposal (I original and 2
copies): Name of company, RFP(S) number - technical
proposal

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

1.7.4 In case of al}ff discrgFancy between an original and a
copy, the original will prevail.

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

No price information should be provided in the Technical
Proposal.

[.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph [.1 above concerning applicability of this
paragraph.

1.9.2 All e-mailed P;'O}E()sals must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Ce" or
"Bee" in the e-mail submission. Proposals not sent in this
manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be submitted as
email attachments. The Technical Proposal and Price Proposal
must be sent as separate attachments and clearly indicated as
such in the file name (e.g. Company ABC Technical Proposal,
Company ABC Price rorosal . Email links (¢.g. to documents
to be downioaded from cloud based folders) are not acceptable
unless otherwise specifically requested. Proposals submitied as
a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

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

2.2 UNICEF will accelpt no responsibility for the premature
pciaenm of a Proposal which is not properly addressed or
ident

ified.

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

3. UNGM REGISTRATION

3.1 UNICEF is part of the United WNations Global
Marketplace(UNGM{ Accordingty, all proposers are
encouraged to become a UNICEF vendor by creating a vendor
profife in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

REQUEST FOR PROPOSAL FOR SERVICES
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4.1 UNICEF reserves the right to make a public notification of
the outcome on an RFP(S) advising preduct/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDIT{ONS OF CONTRACT (Services)
Definitions and UNICEF Supply Website
1.1 Iy these Genetal Termis and Conditions (Services), the following terms have the following meaning:

" Affiliates" means, with respect to the Contractor, any of its corporate affiliates or associates, including parent
antities, subsidiaries, and other entities in which it awns a substantial interest,

"Confidential Information™ means mfosmation or data thal is desipnated as confidential at the time of exchange
between the Parties or prompily idemtified as confidential in writing when fumished in inlangible form or
disclosed orafly, and information, the confidential or proprietary nature of which, is or should bz reasanably
apparent from the inherent nature, quality or characteristics of such intormation.

“Contract” means the services contract that incorporates thesz Genera! Terms and Conditions of Contract
(Services), It includes contracls for setvices kssued by UMICEF, whether o1 not they are issued under a

Iong-tenn arrangement or similar contract
"Contracter” means the contractor named in the Contract

"Deliverables” means the work product and other owput of the Services required to be delivered by Contractar
as part of the Services, as specified in the relevant sectien of the Contracl.

"Disabling Code" mieans any virus, back door, tinwer or other limiting routine, instruction or design, or other
malicious, ilticik or similar unrequested code that may have the consequence (whether by design or
vnintzntionally) of dismpting, disabling, harming. cietniventing security contrals or othenwise impeding in

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

“End User means, In the event that the Senvices or Deliverables involve the use of any information systems,
any and all UNICEF employees, consultants and other personnel and any other extemat users collaborating with
UNICEF, in each case, autharized by UNICEF Ia zccess and use the Services and/or Deliverables.

"TFee" is defined in Acicle 3.1

"Host Govemment” means a Govemment with shich UNICEF has a progianune of develepment coopetation,
and includes a Govemment of a counny in which UNICEF provides humaniiazian assistance.

Contractor's "Kay Persomnel" are: (i) Personnel identified in the proposal as key individuals {as a miminmm,

pariners, managers, senior auditors) to be assisned for participation in the performance of the Camract; {it}
Personnel whose resumes were submiited with the proposal; and (i) individuals who are designated as key
personnel by agreement of the Contractor and UNICEF during negoliations.

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

Conlractor’s "Persannel” means the Contractor’s officials, eapleyees, agents, individuad sub-contractors and
other representatives,

"Security Incident" means, with respect to any nformation systeny, service or network used in the debivery of
the Services or Deliverables, one or more events that (a) indicates that the security of such information systeay
sarvice, or nefwork may have been breached or compromised and (b) that such breach or compromise could
very likely compremise the security of UNICEIs Confidential Information or wezaken or impair UNICEFs
aperations. Sacurity Incident includes any acuweal, threatened ar r
disclosuie of, use of or acquisition of UNECEF Data that compromises the securify, confidentility, or integuity
of the UNICEF Dala, or ths ability of UNICEF or End Users 10 access the [UNICEF Data,

i} d unautharized acesss to,

"Services” means the services specified in the relevant section of the Contract,

"UNICEF Data" means any and all information or data in digilal form or processed or held in digital Form that
{(a) are provided 10 the Contractor by, or on behalf of, UNICEF and/or End Users under the Contract or through
UNICEF's andfor End Users' use of the Services or In eonnection with the Senvices, or {b} are collected by the
Contractor in the performance of the Contract,
means access available

YUMICEF  Supply  Website” UNICEFs  public wehpage ar

littys: v unicef org/supply/index_pracurement_policies htnl, as may be updated from time to time.

1.2 These Genetal Tenns and Cenditions of Contract, UNICEF's Policy Prohibiting and Combatting Fraud

Page 18

and Corruption, UNICEF's Policy on Safeguarding (as updated from time to tima), the UN Supplier Coda of
Conduct and UNICEFs [nformation Disclosure Policy referred to in the Contract, as well as other policies
applicable to the Contractor, are publicly available on the UNICEF Supply Website. The Contractor represents
that it has reviswed all such policies as of the effective date of the Contragt,

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

21
work set out in the Contract, mncluding, but not limited to. the time for delivery of the Services and

Deliverables, and 1o UNICEF's satisfaction, Except as expressty providad in the Contract, the Contractor wilf
be responsible ar its salz cost for providing all the necessary personnet, equipment, matesiat and supplies and

The {ontractor will provide ihe Services and deliver the Deliverables in accordance wath the scape of

for making all arrangements necessary for the performance and completion of the Services and delivery of the
Deliverables under the Contract.

22
abligation to provide wy assistance to the Contractor and UNICEF muakes no represeitations as 1o the

The Contracter acknowledges that, other thaw as expressly set out in the Contract, GNICET will have no

avadlability of any facifities, equipment, materials, systenis or Heenses which nay he helpful or usetul for the

fulfiltment by the Contractor of its obligations under the Contract. If UNICEF provides access to and use of
UNICEF prenises, facll
Contract, the Coniractor wifi ensurg that its Personnel or sub-contractors will, at alf times {(a) use such accass
exclusively for the specific purpose for which the access has been granted and (b) comply with UNICEF's

tes or systemss (whether on site or rametely) to the Contractor for the purposes of the

sceunty and other regulatians and instructions for such access and use, including, but not limiced to, UNICEF's
information security policies, The Contracior will ensure that only those of its Parsonnel that have been
authorized by the Contractor, and approved by UNICEF, have access to UNICEFSs prensises, facilities or
systems,

2.3
scope of work of the Sarvices or tiine for provision of the Services or delivery ef the Defiverables. If UNICEF

The Contractor will use its best efforts 1o accommodate reasanable requests far changes {if any) to the

raquests any matetial change to the scope ol work or time for defivery, INICEF and the Contractor will
negotiate any necessary changss w the Contract, including as o the Fee and the time schedule under the
Contract. Any such agreed changes wilt become effective only when they are set oul in a writlen amendment Lo
the Contract sigied by both UNICEF and the Contractar. Should the Parties fail to agree on any such chanpes
within thirty (30} days, UNICEF will have the option ta terminate the Coneract without penalty notwithstanding
atiy other provision of the Contract.

2.4 The Contractor wili neither seek nor accept instructions from any entity otlier thant UNICET (or entities
authorized by UNICEF to give instructions ta the Contractar) i connection with the provision of the Services
or development and delivery of the Deliverabtes.

23
with UNICEF. Such equipment and supplies will be retumed to UNICEF at the conclusion of the Contract or

Title to any equipment and supplies which may be provided to the Contractor by UNICEF, will ramain
when no longer needed by the Contzactor in the same condition as when they were provided to the Contraclor,
subject to normal wear and lear. The Contractor wil} pay UNICEF the value of any loss of. damage lo, or
degradation of, the equipmiant and supplies bayond normal wear and tear,

Note-conlorming Services and Consequences of Delay

26
date stipifated i the Contract, the Contractor will (i) immediately consult with UNICEF to deteeming the mast

If the Contractor determines it wilt bs unable to provide the Services o daliver the Deliverables by the

expeditious means for delivery of {he Senvices andfor Deliverables, and {ii) take necessary action (o expedite
delivery of the Szrvices and/ar Deliverables, at the Countracior's cost {unless the defay is due to force majeurz as
defined in Article 6.8 belos), if reasonably so requested by UNICEF.

2.7 'The Conteactor ackitowledges that UNICEF inay monitor 1he Contractor's performance under the Cortract
and may at any time evaluate the quality of the Services provided and the Deliverables to determine whether or
not the Sorvices and Daliverables confarm te the Centract. The Contractor agrees to provids its full cooperation
with such performance monitoring and svaluation, at no additional cost or expense lo UNICEF, and will
provide relevant information as reasonably requested by UNICEF, including, but not limited 10, the date of
recept of the Contract, detailed status updates, costs to be charged and payments made by UNICEF or pending
Neither the evaluation of the Services and Deliverables, not failure to undentake any such evaluation, will
reffeve the Contractor of any of its warranty or other obligations under the Conteact.

28
Contract or are defivered late or incomplets, without prejudics to any of'its other nghts and remedies, UNICET

I the Services or Deliverables providad by the Contractar do not conform to the requivenents of the

can, at its option:
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(a) by written notice, require the Contractor, at the Contractor's expense, to remedy its performance, including
any deficiencies in the Defiverables, to UNICEF's satisfaction within thirty (30) days alter receipt of UNICEFs
natice {or within such shorter period as UNICEF may determine, in its sole diseretion, is necessary as specified

in the natice);

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

(¢}  procure all or part of the Services andfor Deliverables fromn other sources, and require the Contractor to
pay UNICET for any additionat cost beyond the balance of the Fee for such Services and Deliverablas;

{d}  give written notice {o termrinale the Contract for breach, in accordance with Adicle 6.1 below, if the
Contractor fafls to remedy the breach within the cure period specified in Anicle 6.1 or if the breach is nol
capable of remedy;

fe) require the Contractor to pay liquidated damages ns set out i the Contract,

2.9 Further to Articls F1.5 below, the Contractor expressly acknowledges that if UNICEF takes delivery of
Services or Deliverables that have been defivered late or otherwase not in full compliance with the requirements
of the Contract, this does not eonstitute a waiver of UNICEF's rights in respect of such late or non-compliant
performance.

Conlractor's Personnel and Sub-Contractors

2,10 The foltowing provisions apply with regard to the Contractor's Personnel:

{a) The provisions of Articte 7 {Ethical Standards) will apply to the Contractor’s Personnel as expressly stated
in Artiele 7,

{b}  The Contractor will be responsible for the professional and technical competence of the Personnel it
assigns 1o perform work under the Contract and will seteet professionalty qualitied, reliable and competent

o

individuals who will be able 1o fy perform the olligations under the Caniract and who, while deing so,

will respect the focal laws and customs and conform to a high standard of moral and ethical conducl.

{c) ‘The qualifications of any Personnel wham the Contracior may assign ar may propose 1o assign to perform
any obligations under the Contract will be substantially the same as, or Letter thar, the qualiftcations of any
personine! eriginally propased by the Contractor.

(d) At any time during the term of the Contract, UNICEF can mnake a wiitlen request that the Contractor
replace one or more of the assigned Personnel. UNICEF will not be required 1o give an explanation or
justification for this raquest. Within seven {7) working days of receiving UNICEF's request for replacement the
Contractor must replace the Personngi in question with Personne! acceptable 10 UNICEF, This provision also
extends to Personnet of the Cantractor who have "account manager” or "relationship manager” type functions.

{2) 1 one or more of Contractor's Key Personnel bacome enmavailable, for any reason, for work mnder the
Coutract, the Contractor will (1) notidy the UNICEF contracting authority al least fourteen (14) days in advance;
and (if) abtain the UNICET contracting authority's approval prior to making any substitution of Key Persounel.
In natifying the UNICEF comtracling authority, the Contractor will provide an explanation of the circumstances
(s} and submit justification and ion of rept: Parsotmel
in sufficient detail to permit evaluation of the impact on the engagement.

the

f “The approval of UNICEF of any Personnel assigned by the Contractor (including any replacement
Persomnel} will not relieve the Contractor of any of its obligations undar the Contract. The Contractor's
Personnel, including individual sub-c
agents of UNICET.

will not be constdered in sny respect as being the employees or

{g)  All expenses of (he withdrawal or replacement of the Contractor’s Personnel will, in all cases, be bome
exclusively by the Coniractor.

211
sub-contractors it proposes 1o use i conntection with the Contract. The approval of UNICEF of a sub-contractor

The Contractor will obtain the prior written approval and clearance of UNICEF for all institutional

wilt not relieve the Contractor of any ol its obligations under the Contract. The terms of any sub-contract wilt
le subject to, and wall be construed in & manner that is lully in accordance with, all of the terms and canditions
of the Contract.

2,12 The Contractor confirnis that it has read UNICEF's Policy on Safeguarding (25 updated from time to

time). The Contractor will ensure that its Personnel understand the notification requirements expected of thiem
and wilt establish and maintain appropriate messures to promote compliance with such requiremients, The
Contractor will further coaperate with UNICEFs implementation of this policy.

2.13  The Conlractor will supervise fts Personne! and sub-contractors and wilf be fully responsible and liable
for all Services parformed by hs Personne! and sub-contractors and for their compliance with the tarms and
conditions of the Conlract.

2.4
regufations relating to the employment of national and intemational staff in connection with the Services,

The Contractor will comply with ali applicable intemational standards and national labor laws, rules and

including, but not livited to, laws, rules and regulations associated with the payment of the eimployer's portions

of income tax, insurance, social security, health i warker's conip reticement funds, severance

or other similar payments, Without [imiting the provisions of this Article 2 or Article 4 below, the Contractor
will be fully responsible and Kable for, and UNICEF will not be lizble for (a) all payments due to its Personel
and sub-contractors for their serviees in relation to the performance of the Contract; (b) any action, omissian,
neglipence or misconduet of the Contractor, its Persomel and sub-contractors; (¢) any insurance coverage
which may be necessary or desivable for the purpose of the Contract; (d) the safety and security of the
Contractor's Personinel and sub-contractors' parsonnel; or (2) any costs, expenses, or ¢laims associated with any
iliness, injury, death or disability of e Contracior's Personne! and seb-contiactors' personnel, it being
understoodt that UNICEF will have no Hability or responsibilitywith regard to any of the events referred 1o in
this Article 2.14

3. Fee, Invoicing; Tax Exemption; Payment Terms

3.1 The fze for the Services is the amount in the currency specified in the fee section of the Contract (the
"Fe¢"), it baing understood that such amoutt is specified in United States dollars unless otherwise expressty
provided for in the fee section of the Contract. Unless expressty stated otherwise in the Contrat, the Fee is
inclusive of all costs, expenses, charges of fees that the Comractor may incur in comection wath the
performance of its obligations rder the Contracy, provided that, without prejudice to or limiting the provisions
of Anicle 1.3 below, all duties and other taxes imposed by any authority or entity must be separately idemified.
It is understood and agreed that the Contracter wall not request any change to the Fee after the Services or
Deliverables have been provided and that the Fee cannot be changed except by written agreement between the
Parties bafore the relevant $ervice or Deliverable is provided. UNICEF will not agree to changes to the Fee for
medifications or iterpreiations of the scope of work if these madifications or inferpretations of Hie scope of
work have already been initiated by the Contractor, UNICEF will not be linble to pay tor any work conducted or
materials provided by the Contractor that are outside the scope of wark of were not authorized in advance by
UNICEF.

3.2 The Contractor wall issue invoices 10 UNICEF only after the Contractor has provided the Services {or
conponents of the Services) and deliverad the Deliverables (or installments of the Deliverables) in accordance
with the Contract and to UMICEF's satisfaction. The Contractor will issue (a) one { 1) invoice in respect of the
payment being soveht, in the currency specified in the Contract and in English, indicating the Contract
identification nunther listed on the front page of the Coniract; and (b) provide a clear and specific descriptian of
the Services provided and Deliverables delivered, as well as supporting documentation for reimburszble
expenses if any, in sufticient detail to permit UNICEF to venfy the amounts stated in the invoice.

33 The Contractor aulhorizes UNICEF 10 deduet from the Contractor's invoices any amount representing
direct taxes (except tharges for wtilities services) and customns restrictions, duties and charges of a sinvlar
nature i respect of anticles imported or exported for UNICEFs olficial use in accordance with the exemption
from tax in Article I1, Section 7 of the Conventian of the Privileges and Immunities of the Unitad Nations,
1946, in the event any govemmental authority refuses to recognize this exenption from taxes, restiictions,
duties or chmges, the Contractor will inmediately consult vath UNICEF to determine a mutually acceptable
procedure. The Contractor will provide full cooperation to UNICEF with regard to securing UNICEFs
exemption from, or refund of amounts paid as, value-added taxes or taxes of a sinélar nature.

34 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of any invoice,
With respect to disputes regarding only a portion of sucl invoice, UNICEF will pay the Centractor the amownt
of the undispuled portion in accordance with Article 3.5 below. UNICEF and the Contractor will consult in
good faith ta promptly resolve any dispute with respect to any involce. Upon resotution of such dispute, any
amaurits that have not been chargad in accordance with the Conoact wilt be deducted from the invoice(s} in
which they appear and UNICEF will pay any agreed remaining items in the inveiee(s) in accordance with
Article 3.5 within thity (30} days alter the final resolution of such dispute

3,5 UNICEF will pay the mcontested amounit of the Contractor's invoice within: thirty (30} days of receiving
both the invoice and the required supportig documents, as referred to in Article 3.2 above. The amount paid
will reflect any discount(s) shava under the payment terms of the Contract. The Contzactor will not e entitted
1o Interest an any Jate payment or any sums payable tnder the Contract nor any accrued iitarest on payments
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wilhheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its obligations
urder the Contract and witl noi he deemed to be acceptanes by UNICEF of, or waiver of any of UNICEFs
rights with regard to, the Contracror's performanee,

36 Each invoice will confirm the Contractor's bank account details provided to UNICET as part of the
Coniractor's registration process with UMICEF, All payments dus to the Contractor under the Contract will be
made by eleetronic funds transfer to that bank account. i is the Contractor's responsibility to easure that the
bank details supplicd by it to UNICEF are up-to-date and accurate and notify UNICEF in writing by an
authotized representalive of the Contractor of amy changss in bank detalls together with supporting
documentation satisfactory lo UNICEF,

3.7 The Contractor acknowledges and ageees that UNICEF may withhold payment i cespect of any invoice
if, in UINICEF's opinion, the Cantractor hias not performed in accordance with the tetms and conditions of the
Contract, ar if the Contractor has not provided sullicient documentaiion in support of the invoice,

18 UNICEF will have the right to st off, against any amount or amounts due and payable by UNICEF (o the
Contractor under the Contraet, any pagment, indebtedness ar other claim {including, withour limitation, any
overpayment made by UNICEF to the Conlractar} owing by the Contractor to UNICEF under the Contract o1
under any othar contract or agreement between the Parties. UNICEF will not be required to give the Coniractor
prior notice before exercising this right of set-off (such nolice being waived by the Canltractor). UNICEF wall
promptly notify the Conlractor after it has exercised such right of set-off, explaining the reasons for such
set-oft, provided, however, that the failure to give such notification will not affect the vatidity of such sel-off.

3.9 Eachof the fvoices paid by UNICEF may be subject to s post-payment audit by UNICEF's external and
internal auditers or by other authorised agents of UNICEF, at any time during the term of the Contract and for
three (3) years after the Contract terminates. UNICEF will be entitled to a refund from the Contractor of
amounts such audii or audits determing were not in accordance with the Contract regardiess of the reasons for
such payments (including but not limited to the actions or inactions of UNICEF staff and other personnel).

4. Representations and Warranties; Indemnification; Insurance
Rapresentations and Warranties

4.1 The Contractor represents and warrants that as of the effective date and throughout the term of the
Contract: (a) the Contractor has the fufl authority and power 1o enter inta the Contract and to perfann its
cbligations under the Contract and the Contract is a legal, valid and binding abligatior, enforceabls auainst it in
accordance with is tenns; {b) all of the information it has previously provided to UNICEF, or that it provides to
UNICEF during the term of the Contrast, conceming the Cantractor and the provision of the Services and the
delivaring of the Deliverables is true, corrsct, accurate and not misleading; (¢} it is financially solvent and is
able to provide the Services to UNICEF in accordance with the termis and conditions of the Contract; (d) it has,
and will maintain throughout the term of the Contract, all Tights, licenses, authority and resources necessary, as.
applicable, to provide the Services and deliver the Delivorables to UNICEFs satisfaction and to pecform it
obligations uader the Contract; (2) the work praduct is and will bs original to the Contractor and does not and
will not infiinge any copyright, trademak, patent or oller proprietary right of any thied party; and (f) except as
othenwise expressly stated in the Contract, it has not and will not enter into any agreemcnt ar arrangement that
testrains oF restricts any persoi's rights to use, sell, dispose of or otherwise deal with any Deliverable or ather
work resulting from the Services. The Contractor will fulfill its commitments with the Tuliest repard ta the
interests of UNICEF and will refrain from any action which may adversely affect UNICEF or the United
Nations.

42
Contract, that it and its Personnal and sub-contractors will perform the Contract and provide the Services and

The Comtractor thrther represents and warrants, as of the effective date and throughout the term of the

Deliversbles (a) in a protessional and workmanlike manner, (b) with reasonable care and skil and in
accordance with the highest professiona! standards secorded to professionals providing the same or
substantially similar services in a same industry; {c) with priorty equal to that given to the same or sinmilar
services for the Contractor’s other clients; and (d) in secordance with all laws, ordinances, rules, and regulations
bearing upon the performance of iis obfigations under the Contrzet and the provision of the Services and
Daliverables.

4.3 The representations and warranties made by the Contractor iy Artictes 4.1 and 4.2 gbove ars made (0 and
are for the benefit of (2) each entity (f any) (hat makes a direct financial contribution to UNICEF to procute the
Services and Deliverables; and (b) each Goventment or other endity {if any) that recefves the direct benefit of
the Services and Deliverables.

Indemmnilication

4.4 The Contractor will indemnify, hold and save harmless and defend, at its own expense, UNICEF, its

officials, employess, consuliants and agents, cach entity that makes a direct (inancial comtribution to UNICEF
to procure the Services and Deliverables and each Govemment or other entity that receives the direct benefit of
the Services and Deliversbles, fiom and against all suits, claims, demands, losses and lability of any nature or
kind, incleding their costs and expenses, by any third parly and arising out of the acts or omssions of the
Contractor or its Personnel or sub-contractors in the performance of the Canleact. This provision will extend to
but not be timited to (a) claims and liability in the natare of workers' compensation, (b} product liability, and ()
any actions or claims perainig (o the alleged infringement of a copyright ar other intelizetual property rights
or licenses, patent, design, trade~name or trade-mark atising in connection with the Deliverables or ather
liabifity arising cut of the use of patented inventions or devices, copyrighted material ar other intelectual
property previded or ficensed to UNICEF under the temns of the Contract or used by the Contractor, its
Personne! or sub-contractors i the performance of the Contract,

45 UMNICEF will report any such suits, proceedings, claims, demands, losses or liability to the Contractor
within a reasonable period of time after ftaving received actual notics, The Contractor will have sole control of
the defance, settlement and compromise of any steh suit, proceeding, claim or demand, except with respect to
the assertion or defence of the privileges and immmities of UNICEF or any matier relating to UNICEF's
privileges and inumunities (including maters relating to UNICEFs relatons with Host Goverments), which as
batween the Contrzctor and UNICEF only UNTCEF itsoff {or yelevant Governmanial entities) will assert and
maintain. UNICEF will have the right, at its own expense, o be represenied in any suel suit, proceeding, claim
or demand by independent counsel of its own cheosing

Insuranca
4.6 The Contractor will comply with the followiny insurance requirements:

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

() Insurance against alf nsks in respeet of its property and any equipment used for the performance of the
Comtract;

(i) General liability insurance against alf risks i respect of the Contract and claims aristng out of the
Contract in an adequate amount to cover all clims mising from or in comnsction with the Contractor's
performance under the Contract,

Gty All appropriate workers' compensation and employer's linbility insuratice, or its cquivalert, with respect
to its Personne! and sub-contractars to cover claims for death, bodily injury or damsge to praperty ansing from
the performance of the Contract; and

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

() The Contractor wilt maintain the insurance coverage referred to in Article 4,6(a) above dwing the term of
the Contract and for a period after the Contract terminates extending to the end of any applicable limitations
period with regard to claims against which the insurance is obtained.

(&) The Contractor will be responsible 1o fimd all amounts within any policy daduciible or retention,

(d)  Except with regard lo the insurance referved to in paragraph (2){ii} abave, the insarance policies for the

i)
include a waiver by the insurer of any subrogation rights against UNICEF; and (iii) provide that UNICEF will

Contractor's insurance required under this Article 4.6 will (i) name UNICET as an additional insured;

recaive thirty (30) days' written notice from the insuter priot 16 any cancellation or change of covarage

(¢} The Contractar will, upon request, provide UNICEF with satisfactory evidence of the insurance required
under this Article 4.6.

() Complisnce with the insurance reguirenents of the Contract will not limit the Contraeror's lisbility either
under the Contract or othervase,

Liability

4.7 The Contractar will pay UNICEF promptly for all loss, destiuction or demage to UNICEF's property
caused by the Contracter's Personnel or sub-contractors i the perforimance of the Contract.

5. inteltectual Property and Other Proprietary Rights; Data Protection; Confidentiality

Trtellactisal Praperty and Other Propristary Rights
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5.1 Unless otherwise expresshy provided for in the Contract:

(2) Subject to paragraph (b} of this Article 5.1, UNICEF wall be entitled to all intellectual property and other
proprictary rights including but not limited to patents, copyrights and wademacks, with regard to products,
processes, inventions, ideas, know-how, documents, data and other materials {"Contract Materials"} that (i) the
Cantractor develaps for UNICEF under the Contract and which bear a direct refation 1o the Centract or {if) are

produced, prepared or collected in g of, or during the cowrse of] the performance of the Contract,
The term "Contract Materials” mneludes, but is sot Hmited 1o, alf maps, drawdngs. plioographs, plans, repoits,
recommendations, estimates, documents developed or received by, and all other data compited by oz received
by, the Conmtractor under the Contract, The Contractor acknowledues and agrees that Contract Materials
constitute works made for hire for UNICEF, Contract Materials will be treated as UNICEFs Confidetnial
Intormation and wilt be delivered anly to authorized UNICEF officials on expiry or termination of the Contract.

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

other proprietary rights of the Contractor thal pre-existed the performance by the Contractor of its obligations
under the Contracl, or that the Contractor may develop or acquire, or may have developed or acquired,
independenly f ef ils obl under the Contract. The Coniractor grants to UNICEF a

peipetual, non-exclusive, royaliy-fres license to use such ntellectual propenty or other proptistary rights solely

of the p

for the purposes of and in accordance with the requirements of the Contract,

()} Al UNICETs raquest, e Contracter will take all necessary steps, executs all necessary dogunients and
generally assist in securing such proprielary righis and transferring them (ar, in the case, inleflectual property
referred to in paragraph () above, licensing} thent to UNICEE in corpliance with the requirements of the
applicable law and of the Cantract

Confidentiglity

5.2 Confidential Information that is considered proprietary by either Party or that is delivered or disclosed by
one Party ("Discloser”) to the other Party ("Reciptent”) during the course of performance of the Contract of in
connection with the subject matter of the Contract will be held m confidence by the Recipient. The Recipient
wilf use the same care and discretion to aveid disclosure of the Disclosers Confidential Information as the
Recipient uses for its awn Confidential Information and wift use the Discloser's Canfidential Information solely
for the pumose for which it was disclosed to the Recipient. The Recipient will not disclose the Discloser's
Confidentia! Information to any other party:

{a} except ta those of its Affiliates, employees, officials, representatives, agents and sub-contractors whao have
a need to know such Confidentiat Lnformation for purposes of performing obligations under the Contract; or

¢h)  unless the Confidential Information (i) is obtained by e Recipient from a third party without restriction;
{ii) is disclosed by the Discloser to a third party without any obligation of confidentiality; (1) is known by the
Recipient prior to disclosure by the Discloser; or (iv) at any time is developed by the Recipient completely
independenily of any disclosures under the Contract,

5.3 Ifthe Contractor receives a requesl for disclosurs of UNICEFs Conlidential Information pursuant {o any
{a) will give UNICEF
sufficient uotice of such request in arder to allow UNICEF 1o have a rezsonable opporiunily to secure the

1

judicial or law enforcemant pracess, betore any such di is made, the C

intervention of the relevant national govemment o establish protective neasures or take such other action as
hority that d diselosure. UNICEF may
disclose the Cantractor's Confidential Information to the extent required pursuand to reselutions of repulations

may be appropriate and {b} will so advise the televant

of its goveming bodies.

5.4 Subject te Asticle 5.3, the Contractor may not communicate at any time to sy other person, Govémment
or authority extemal to UNICEF, any information known 10 it by reason of its association with UNICEF that
has not been made public, except with the prior written authorization of UNICEF; nor will the Contractor at any
time use such information to private advanlage.

Data Protection and Sscurity

5.5 The Partics agree that, as between them, all UNICEF Data, together with all iighes (including intellectual

property and proprietary rights), hitle and interest to such UNICEF Data, will be the exclusive property of
UNICEF, and the Contractor has a limited, nonexchisive Heense to access and use the UNICEF Data as
provided in the Contract sofely for the pumpase of performing its obligations uncler the Contract. Except for the
foregoing licenss, the Contrastor will have no olker rights, whether express or fmplied, in or to any UNICEF
Data at its content.

5.6  The Contractor confinms that it has a data protection policy in place that meets all applicable data

protection standards and legal requirements and that it wall apply such policy in the collection, storage, use,
processing, retention and destruction of UNICEF Data The Contracter wili comply with any guidance or
conditions on aceess and disclosura notifiad by UNICEF 1o Contracior in respect of UNICEF Data

5.t The Contractor will use its reasonable efforts to ensure the logical segregation of UNICEF Data from
other information 1o the fulfest extent possible. The Contractor will use safeguards and controls (such as
administrative, technical, physical, procedural and security nfrastructures, facilities, tools, technologies,
praclices and other proteclive measures) that are necessary and sufficient to meet the Contractor's
confidentiadlity obligations in this Aricle 5 as they apply to UNICEF Data. Al UNICEF's request, the Contractor
will provide UNICEF with copies of the applicable policies and a deseription of the safeuuards and controls
that the Conltractor tses to fulfit its abligations under this Article 5.7, provided that any such: policies and
deseription provided by the Contractor wili be treated as the Contracter's Confidential Informiation under the
Contract. UNICEF may assess the effectiveness of these safeguards, cantrols and protective nieasures and. at
UNICEFs request, the Contractor will provide its full cooperation with any such assessment at no additional
cost or expense te UNICEF. The Cantractor will not, and will ensure that its Peesonnel will not, iranster, copy,
rentave or stare LUNTCEF Data fram a UNICET location, nietwork or system without the priar written approval
of an authonized official of (IICEF,

5.8 Except 35 otherwise expressly stated in the Contract or with UNICETF's express prior wiitten consent, the
Contractor wili not install any application or other software on any UNICEF device, natwork or system, The
Contractor represents and warrants to UNICEF (hat the Services and Deliverables provided under the Contract
will not contain any Disabling Code, and that UNICEF will not otherwise reccive fram the Contracior any

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

if a Disabling Code is ideniified, the Contractor, at its sole cost and expense. will take all steps necessary lo: (a)

restore and/or reconstruct any and sll UNICEF Data lost by UNICEF and/or End Users as a result of Disabling
Cade; (b) fumish to UNICEF a carrecled version of the Services withoat the presence of Disabling Codes; and

(e} as needed, re-implement the Services.

5.9 In the event of any Security Incident, the Contractor will, as soon as possible fsliowing (he Contractor's
discovery of such Security Incident and at its sole cost and expense: {a) notify UNICET of such Security
Incident and of the Contractor's proposed remedial actions; (b) inplement any and all necessary damage
mitigation and remedia! aciions; and (c) as relevant, restore UNICEF's and, as directed by UNICEF, End Users'
access to Lhe Services. The Conlractor will keep UNICEF reasonably informed of the progress of the
Contractar's implementation of suck damage mitigation and remedial actions. 'The Contzactor, at its sale cost
and expense, wili cooperate fifly with UNECEF's investigation of, remediation of, and/or respense to any
Security Tncident, I the Contractar fails to resolve, to UNICEF's reasonable satisfaction, any such Security
Incident, UNICEF can terminate the Contract with immediateeffect.

Service Providers and Sub-Contractors

5.310
Confidential Information, as are imposed upon the Contractor tself by this Articke § of the Conlract, on its

The Contractor wili impose the same requirements relating to data protection and non-disclosurs of

service previders, subcontractors and other third parties and will remain responsible for compliance with such
requirements by ils service providers, subcontractors and other thivd parties.

End of Contract

5.11  Upon the expiry or earlier termination of the Centract, the Contractar wilk:

{(a} rewans to UNICEF ali of UNICEF's Confidential Information, including, but not limited to, UNICEF Data,
or, al UNICEF's option, destzoy all capies of such information kield by the Contractor or its sub-cantraclors and
conlinm such destruction to UNICEF in writing; and

() wili transfer to UNICEF all intell in accordance with Aticle
5.1(n).

| and other ictary i

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

6.1 }f one Party is in material breach of any of its obligations uder the Contract, the other Party can give it
written notice that within thirty (30) days of receiving such notice the breach must be remediad (if' such breach
is capable of remedy). If the breaching Party daes not remedy the breach within the thirty (30) days' period or if
tha breach is 1ot copable of remedy, the non-breaching Party can terminate the Contiact, The tenmination will
be effective thirty (30) days after the non-breaching Party gives the breaching Farty wiitten notice of
ternination. The initiation of conciliation or arbitral praceedings in accordance with Article 9 (Privilages and
Immunities; Settlement of Disputes) balow will nat be grounds for tenmination of the Contract
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Additional Termination Rights of UNICET

6.2 In addition 1o the termination rights under Antiele 6.1 above, UMICEF can termunate the Contract with
immediate effect upoen delivery of & wrilten notice of termination, withowt any Jiability for termination charges
or any other Hability of any kind:

(a) in U circumstances described in, and in accordance with, Article 7 {Ethical Standards); or

(b) if'the Contractor breaches any of i provisions of Aricles 5.2-5.11 (Confidentiality; Data Protection and
Security): ar

(<) if the Contractor (1) is adjudged bankrupt, or is liquidated. or becomes insolvent, or applies for a
moraterium or stay on any payment or repayment obligations, or applies to be declared insolvent, (i) is granted
a moratonun or a stay, or is declared insolvent , {iii) makes an assianment tor the benefit of ane or more of its
creditors, (iv) has a receiver appointed on account of the insclvency of the Contractor, (v} offers a sattlement in
lieu of bankruptey or receivesship or (vi) has become, in UNICEFs reasonabts judgment, subject to a materially
adverse changs in ils financial condition that threatens to substantially affect the abilily of the Contractor to
perform any of its obligations under the Contract.

6.3 In addition 10 the termination rights snder Article 6.1 and Aricle 6.2 abave, UNICEF can lerminate the
Contract at any time by providing written notice to the Contractor in any case in which UNICEF's mandate
applicablz to the perfonnance of the Contract or UNICEF's tunding applicable to the Contract is curlailed or
terminated, whether in whole or in part. UNICEF <an also terninate the Contract on sixty (60) day's written
notice ta the Contractor without having (o provide sy justification.

64 Assoon as it recelves a notice of termination from UNICEF, the Contractor will take immediate steps to
bring the performancs of any obligations under the Contract to a close in a prompt and orderly manner, and in
daing so, reduce expenses ta a nanimum, and will not undertake any further or additional commitments as of
and tollowing he date it receives the termination notice. Tn addition, lhe Contractor will take any other action
that may be necessary, ot that UNICEF may direct ity writing, iz arder to mininise losses or protect and
preserve any property, whether tanaible or intangible, refated 10 the Contraet that is in the possession of the

Contractar and in which UNICEF has or niay be reasonably expected to acquire an interest,

6.5 It the Contract is terminated by either Party, the Contractor will immediately deliver to UNICEF any
finished work which has nat been delivered and aceepted prier to the receipt of a narice of lermination, together
with any data, if UNICEF obtains the
assistance of anothet pary o contimue the Services or complete any unfinished work, the Contractor wilt

or work-in- related specifically 1o the Conlract.
provide its reasonable cooperation to UNICEF and such party in the orderly migration of Services and transfer
of any Contraci-relaied data, matenals and work-in-process. The Contractor will at the same time retum to
UNICEF ali of UNICEFs Confidential Information and will transfer 10 UNICEF all intellectual and other
proprietary information in accardance with Anicle 5.

6.6  if (he Contract is terminated by either Party no payment will be dug from $NICEF (o the Contracior
except for Services and Deliverables provided to UNICEF's satisfaction in accordance with the Contract, but
otly i such Services and Deliverables were required or requested betore the Contractor's receipt of the notice
of termiination or, i the case of ternuation by the Contractor, the effective date of such termination. The

Contractar wiil have no claim for any turther payment beyond payments in accardance with this Aritcle 6.6, but

will remain Hable to GNICEF for al logs or damages which may be suffered by UNICEF by reason of the

Contractor's default (inchading but not linited to cost of the purchase and delivery of replacement or substitute
Services or Deliverables).

6.7 The termination rights in this Anticle 8 are in addition to all other rights and remedies of UNTCEF under
the Contract.

Force Majeure

6.8  il'one Party is rendered permanently unable. wholly, or in part, by reason of force majeure to perform its
obligations under the Contract, the other Party may terminate the Cantract on the same terms and conditions as
are provided for in Article 6.1 sbave, except that the period of notice will be seven (7} days instead of thirty
{30) days. "Force majeure’ means any unforesseable and irresistible events arising from causss bayond the
conilro! of the Parties, incleding aets of nature, any act of war {whether declared or not), invasion, revalution,
insurrection, terrorism or other acts of a similar nature or force. "Force migjeure” does not include (a) any event
which is caused by the negligence or intentional action of a Party; (b) any event which a diligent party could
reasonably have been expected to take into accounl and plan for at the time the Contract was entered into; (c)
the insufficiency of funds, inability to make any payment required under the Cantract, or any economic
conditions, including but not limitad 1o inflation, price escalations, or labour availability; or {d) any eveut

for the C {imclud
with locations at which UNICEF is operating or is aboui to operate or is withdrawing fiom, or any event

resuliing from haish conditions or logistical chall civil unrest) associated

resulting from UNICEF's humanitenan, emargency, or similar response operations.
7. Ethical Standards

7.1 Without limiting the generality of Anticle 2 above. the Contractar will be respansible far the professional
and technical compatence of its Parsonnel including its empleyees and will seleet, for work under the Contract,

reliable individuals who will petform effectively in the implementation of the Contract, respeet the local laws

and custams, and conform to a high standard of moral and ethicat conduct,

72 (a) The Cont r and warrants that na official of UNICEF or of any United Nations System
organisation lias received from or on behaif of the Contractor, or will be offered by or on bebalf of the
Contractor, any direct or indirect benelit In connection with the Coniract, including the award of the Contract 10
tha Contractor. Such direct or indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

(b)  The Contractor represerts and wamants that the following requiremants witl regard to former UNICEF
oflicials have been camplied sath and will be complied with:

(i} During the one {1) year period alter an official has separated from UNICEF, the Cantractor may not make
a dicect or indirect offer of employment to that former UNICEF ofticial if that former UNICEF official was,
durintg the three years prior to separating from UNICEF, involved in any aspect of a UNICEF procureiment
process in which the Contractar has padicipated

(i) During the wo (2) year perod after an official has separated frem UNICEF, that former official may nat,
directly or indirectly on behalf of the Cantractor, communicate with UNICEF, or present to UNICEF, about any
matears that wers within such former official's responsibilities while at UNICEF.

(¢)  The Cantractor firrther represents that, in respect of all aspacts of the Cantraet (neluding the award of the
Contract by UNICEF to the Contractor and the selection and awarding of sub-contracts by the Contractar}, it
has disclosed 1o UNICEF any situation that may constitute an astual ar poteniial contlict of interest or cauld
reasanably be perceived as a conlict of interest,

7.3 The Contractor further represents and warrants that neither it nor any of its Afliliates, or Personne! or
directors, is subject to any sanclion or temporary suspension imposed by any United Nations System
organisation or ather intemational bter. The C
to UNICEF if it or any of ils Affiliates or Persannel or directors, becomes subject to any such sanction or
temporary suspension during the term of the Contract,

winental or will immediztely disclose

74  The Contractor will {a) observe the highest standard of thics; (b) use its best eftorts lo proteci UNICEF
against fraud, in the performance of the Contract; and {c) comply with the applicable provisions of UNICEFs
Policy Prohibiting and Combatting Fraud and Cormuption. In particutar, the Contractor will not engage, and
will ensure thal its Personnel, agents and sub-contractors do not engage, in any corrupt, fraudulent, coercive,
collusive or obstructive conduet as such tenms are defined in UNICEFs Policy Prohibiting and Conbatting
Fraud and Corruption,

15 The Contractor will, during the term af the Contract. comply with (2) al laws, ordinances, rules and
regulations bearing upon the pertformance of'its obligations under the Contract and (b} the standards of conduct
required under the UN Supplier Cade of Conduet {avaitable at the United Nations Global Marketplace website -

WAV RDZnLOTE )

76 The Cowtractor further represents and warrants that neither it nor any of its Affiliates is engaged, directly
or mdirectly, {a) in any practice inconsistent with the rights set eut in the Convention on the Rights of the
Child, including Adicle 32, or the Intemational Labour Organisation's Convention Concerning the Prohibition
and Imnediate Action for the Elimination of the Worst Forms of Child Labour, No. 182 {1999); or (b) in the
manufacturs, sale, distribution, or use of anti-personnel mines or components utilised in the mamsfacture of
anli-personne! mines.

7.7 The Contractor represents and warrants that it has (aken and will take all appropriate measures to prevent
sexual exploitation or abuse of anyone by its Persanne! including its employees or any parsons engaged by the
Contractor to perform any services under the Conteact, For these purposes, sexual activily with any person less
than eighteen years of age, regardless of any laws relating to consent, will constitute the sexua! exploitation and
abuse of such parson. In addition, the Contractor represents and warrans that it has taken and will take all
apprapriate measures 10 prohibit its Personnel including its employeas ot olher petsons engaged by the
Contractor, from exchanging any money, goods, services, or other things of value, for sexual favours or
activities o from engaging it any sexual activities that are exploitive or degrading to any person. This
provision constitutes an essential tern: of the Contract and any breach of this representation and warranly wi
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enlitle UNICEF to terminat
termitation chareas or any other liability of any kind

the Contract i ly upon notice to the Contractor, without any liability for

78  ‘The Contractor will inform UNICEF as saon as it becomes aware of any incident or repont that is
inconsistent with the undertakings and confinnations provided in this Anticls 7,

7.9 The Contractor acknowledges and agrees that each of the provisions in this Article 7 constitutes an
essertial term of the Contract.

{a) UNICEF wilt bs entitled, in its sole diseretion and at its sole choice, to suspend or terminate the Contract
and any other contract betwesn UNICEF and the Contractor with immediate effect upon written notice to the
Comractar ift (i) UNICEF becomes aware of mny incident or report that is inconsistent with. or the Contractar

breaches any of, the ided tn this Article 7 or the equivalent provisious of

any contract between UNICEF and the Contractor or any of thia Contractor’s Afiiliates, or (i) the Cantractor or

s and ions

any of its Affliates, or Personnel or directors becomes subject to my spwtion or temporary suspension
described in Article 7.3 dunng the term of the Contract,

(b In the case of suspension, if the Contractor takes appropriate action to address the relevant incident or
Lreach to UNICERs satisfaction within the period stipulated in the notice of suspension, UNECEF may lilt the
suspensian by wilten niotice to the Conteactor and the Contract and all other affected contracts will resume in
accordance wilh their terms. 1E however, UNICEF is not satisfled that the matters are being adequately
addressed by the Contractor, UNICEF may at any lime, exercise ils right to termunate the Contract and any
other comract between UNICET and the Contractor.

(6)  Any suspension or termination under this Article 7 vall be without any liability for termination or other
charges ar any other liability of any kind.

8. Full Cooperation with Audits And Investigations

8.1 From tme to tims, UNICEF may conduct inspections, post-payment audits or investigations refating to
any aspect of the Contzact including but not Finited to the award of the Contract, the way it which the Contract
operales or operated, and the Paties' performance of the Contract generally and mcluding but not timited to the
Contractor's compliance will the provisions of Article 7 above. The Contractor will provide its full and timely
cooperation with any such inspections, post-payment audits ot invastigations, incloding (but not limited te)
making its Personnet and any relevant data and documentation available for the purposes of such inspections,
post-payment audits or i ble times and on reasonable conditions, and granting UNICEF
and thoss
premises at reasonable times and on reasonable conditions in connection with making its Persennel and any

ions, at Ik

access to the Contractor’s

( audits or i

such inspections, post-pay
relevant data and documentation available. The Contractor will require its sub-contractors and s agents,
including, but not limited to, the Contractor's attornsys, accountants ot other advisers, to previde reasonable
cooperation with any inspections, posi-payment audits ar investigations carried out by UNICEF.

9. Privilages and Immunities; Settlement of Disputes

9.1 i\]olhing in or related to the Contract will be deemed a waiver, express or jmplied, defiberate or
inadvertent, of any of the privileges and imununities of the United Nations, including UNICEF and its
subsidiary organs, under the Convention on the Privileges and Inumunities of the United Nations, 1946, or
otherwise.

9.2 The terms of the Contract will be interprated and applied without application of any system of nationat or

sub-national taw.

9.3 The Parties will us their best efforts (o settle amicably any dispute, controversy or elaim avising ouf of, or
relatinig to the Contract, Where the Parties wish to seek such an amicable sattlement through cenciliation, the
conciliation will 1ake place in accordance with the UNCITRAL Conciliation Rules then in force, or aceording
to such other procedure as may be agreed between the Parties. Any dispute, coittioversy or claim between the
Parties arising oul of the Contract which is not resolved within ninety (90} days after one Party receives a
request from the other Party for amicable settlement can be referrsd by either Party to arbitration. The
arbilration will Lake place in accordance with the UNCITRAL Arbiration Rules then in force. The venue of the
arhitration will be New York, NY, USA  The arbitral proceedings will be conducled in English, The decisions
of the arbitrat tribimal wil be based on genarat principles of intemational comumercial law. The arbirrat tribunal
will have no authorily to award punitive damages. Tn addition, the arbitral tribunal will have no guthoniy to
award interest in excess of the United States Federal Reserve Bank of New York’s Secured Overight Financing
Rate (SOFR) then prevailing and any such interest will be simple interest only, Tn light of the privileges and
inumunities of UNICEF, references i the UNCITRAL Asbitration Rules to the place of arbitration shall
connote only the actual location for the arbitral proceedings but shall et mean the "seat” or "juridical seat” or
“juridical place” for such proceedings. The Partizs will be bound by any arbitration award rendered as a result

of such arbitration as the final adjudication of any such controversy, claim ar dispule.
10, Nolices

10,1 Any notice, raquest of consent required or permitied ta be given or made pursuant to the Contract will be
in writing, and addressed to the persons fisted in the Contract for the delivery of notices, requests or consanis
Notices, requests or consents will be delivered in person, by registered mail. or by confirmed email
transmission. Natices, requests or consents will be desmed received upon delivery (if defivered in person),
upon d by reg
receipt is sent from the addressee's email address (if delivered by confirmed email transmission).

of receipl (if deli d mail) or twenty-four (24) hours after confirmation of

02
lerms and conditions of the Contract and, in case of any ambiguity, discrepancy or inconsistency, the tenms and

Any notice, document or cecelpt issued in connection with the Cantract must be consistent with the
conditians of the Contract will prevail.

103 All documents that compriss the Contract, and all documients, notices and receipts issued or provided
pursuant to or in connection with the Contract, will be deemed 10 include, and will be interprated and applied
consistently with, the provisions of Article 9 (Privileges and manmities; Settlement of Disputes).

1. Other Provisions

151 The Contiactor acknowledges UNICEFS commilment 1o transparency as outlined in UNICEFs
Information Disclosure Policy and confirms that it consants to UNICEEs public disclosure of the terms of the

Contract should UNICEF so determine and by whatever maans UNICEF datermines.

1.2
Party which is in violation of the 1erms of the Contract will not constitute and will not be construed to be a

The failure of one Party to object to or taks affimative action vath respect 10 any conduct of the other
waiver of the violation or breach, or of any fituse vislation, breach or wrongfusl conduet.

113 The Coniractor will be considered as having the legal status of an independent contractor as regards
UNICEF. Mothing contained in the Contract wilt be construed as makiny the Parties prineipal and agent or joint
veniurers

t1.4  The Contractor will not, without (he prior written consent of UNICEF, assign, transfer, pledge or make
other disposition of the Contract, o of any part of the Contract, or of any of the Coutractor's rights or
abligations mder the Contract,

1Ls
UNICEF to exerciss any other right or remedy available to UNICEF under the Contract, will be decmed to

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

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

11.6 The Contractor will not seek or file any Hen, attachment or other sncumbrance against any monies due or
io become due under the Contract, and will not permit any other person to do so. [t will inmediately remove or
obtain the remaval of any lien, attachment or other encumbrance that is secured against any wonies due or to
become due under the Contract.

1.7
acodwill that it has a contractual relationship with UNICEF ar the United Nations. Except as regads references

The Contractor will not advertise or otherwise make public for purposes of conumercial advantage or

to the name of UNICEF for the purposes of annual zeports or contmutication between the Parties and betvezen
the Cantractor and its Parsonnef and sub-centractars, the Cantractor will not, in any manner whalsoever use the
wame, emblam or official seal of UNICEF or the Unitzd Nations, or any abbreviation of the name of the United
Nations, in conaection with its business or atherwise wilhout the prior written pennission of UNICEF.

158  The Cantract may be transtated into languages other than English. The transtated version of the Contract
is for canvenience only, and the English language version witl govern in ali circunistances,

11.9  No modification ar change in the Corlract, and no waiver of any of its provisions, nar any additional
contractual relatisnship of any kind with the Contractor will be valid and enforceable against UNICEF unless
set out in a written amendment to the Contract signed by an authonised official of UNICEF,

11,10 The provisions of Articles 2.14, 3.8, 39,4, 5, 7,8, 9, 1.1, 112 and 117 will survive provision of e
Services and delivary of the Detiverables and the expiry or earlier temmination ot the Contracl.
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Contract: 9201734
Access to Data - Confidantiality Obligations

Dear{ 1

It arder to facilitate the provision of the services to the United Nations Children’s Fund (#UNICEF") by your
organization,  (#[Contractor]” or #you™), under the contract identified in the Annex ta this letier (the
#Coniract”). you have requested to liave access to and ta use certain non-public, proprietary data speeified in
the Anmnex {ecllectively, #Govemment Data™) belonging to the government identified in the Annex (he #Host

Governanant™).

“Fhis letter is to conlinn that UNICEF is willing to acespt your request and facililate yOouE access to, and
permission o use, the Govemment Data on the conditions set ont below in this letter, Al capitalized tems
used but not dafined in this letter have the meaning assigned to them in the Annex to this letter or in the
Contract. The terms conlaned i this letter are in addition to, and not in replacement of, the terms of the
Contract. This letter and the Contract will be construed and intarpreted as complementary of one arother.

Jedype that the G
the Host Govemment and that you will not clam any ownership or any other rights it the Government Data.

1. Govemment Ownership, You aceept and ac) Data Is propristary to

2 Confidential Information. For the purposes of 1he Contract, the Government Data is deenied to be
UNICEF's Canfidential Information {as defined in the Contract) and all of the provisions of Article 5 of the
UNICEF General Terms and Conditions of Contract (Services) in the Contract apply to your access and use of
the Govamment Data. You will tzke the Additional Security Measures described in the Annex to s letter,

k2 Access. Your access and use is linited 10 the Govemment Data and no other data is being made
available ta you under this lerter. UNICEF wil! make this Govemment Data available to yeu through the Access
Modalily deseribed in the Annex to this letter. To the extent that such access is provided Uwough access
eredentials (such as password protected means), you agree to troar all such access credentials as Canfidential
Infornaation and to take all reasonable precautions to prevent unauthorized or accidental disclosure of such
secess credentials. You witl ot share such access credentials with any person except your Authorized Users,

4 Permitted Purpose Only. You will ouly use the Govenunent Data for the Permitted Pumose
specified in the Annex to this letter and no other purpose. You wilk not use the Government Dma, and yott wiif
ensure that your Authonized Users do not use the Governntent Data, for any other purposes, including {but not
limited to) daveloping analyses, publications, product or service offerings 10 third parties, without the express
prior written consent of the Goverrmenl and UNICEF.

3. Authorized Users. Access to the Government Data under this fetter is Emited to onily your
Personnel that are listed as an Authorized Usar in the Annex. You will bs responsible for the complance by
your Authorized Users with the conditions on access set out in this letter. 1f you wish to amernd the list of
Autherized Users, you must obtain UNICEF's prisr written consent before doing so and UNICEF will updats
the Annex to this letter and share the updated Annex with you for eonfimation.

& No Sub-license. The permission granted under this letter is limited to your arganization only and
does not extend to your Sub-Contractois or Affiliates, You may nat assigit or sub-license the permissian
granted to you under this letter. 1F you wish to share any Govemment Data with any Sub-Contractor or
Affiliates, you need to obtain the prier written approval and clearance from UNICEF, Only those of your
Sub-Contractars or Alliliates that sign a separate non-disclosure agreament with UNICEF can receive access to
the Government Data.

7 Compelled Disclosure. In accordanes with Article 5.3 of the UNICEF General Terms and
Conditions of Contract (Services), if you receive a request for disclosure of Govemment Dala under Ay
Judicial or law enforcement process, before you make the requested disclosure, you will give UNICEF
sufficient notice of the request in order to allow UNICEF to have a reasonabls opportunity to lake protective
measures or take such other action as may be appropriate and will notify he refevant autharity of this.

8, Data Protection Standards. In accordanee with Article 5.6 of the UNICEF General Tenms and
Conditions of Contract {Services), you canfiny hat you have & dala protection policy in place that meets all
applicable data protection standards and legal requirenients and that you will apply such policy in the storage,
use, processing, retention and destruction of the Government Data,

9, Segregation of Data. Tn accordance with Atticle 5.7 of the UNICEF General Terms and Canditions
of Contract (Services), you will use reasonable eiforts to ensure the logical seuregation of the Govermment Data

from other information to the fullest extent possible. You will alse use safeguards and controls {such as
administtative, tecnical, physical, pracedural and security infrastructores, facdities, tools, technotogies,
practices and ather protective measures) that are necessary and sufficient 1o meet your conifidentiafity
obligations as they apply to the Government Data

10, Security Incident. 1n aceardance will: Arick 5.9 of the UNICEF Genaral Terms and Conditions of
Contract {Services), you wiil fnmediately notify UNICEF if there is any acwal, suspected or threntened
unauthorized or accidental disclosure of the Government Data or ather Security Incident affecting the
Government Data and you will implement any all necessary damage mitigation and remedial actions

11, Access Period, Tenmination. The access and penmission given to you under this lettzr is limited to
the Access Perod. IANICEF may., but is not eblizged 10, agree 10 oxtend the Access Period upan your request. It
you or any of your Autharized Users breaches any of the conditions set out in this letter, UNICEF may
terminale your access to the Govemment Data and withdraw its permission for you ta use the Goverunent Data
with immediate effect. UNICEF may alsa terminate the Contract in accardance with Article 6.2(b) of the
UNICEF General Tenns and Conditions of Contract (Services).

12. Retum / Destruction of Data. When the Access Pariod ends, unless otherwise agreed with UNICEF
and the Host Government, you will retwn 1o UNICEF all the Government Data, or, at UNICEF’s option,
destroy all copies of the Governmenl Data held by any Authorized Users and confirm such destruction o
UNICEF in writing.

13 Survival of Obligations. Yaur obligations under this letter will survive the expiry ofthe Access
Period or termination of the access and permission granted under this letter.

Notling in or refated to this latter will be treated as a waiver of the privilezes and immunitiss of the United
Mations and its subsidiary organs, including UMICEF.

Please confin your agreemeint with the conditions set out in this letter, on behalf of your organization, by
signing, dating, and retuming to us the enclosed copy of this letter. As soon as we receive the capy of this fetter
countersignad by you, we will facilitate the aceess ta the Govamment Data deseribed in this letter and your
Access Period will begin.

We loak forward te working with you for the fulfiliment of the Contract

Yours sincerely,

| S—
fName]
[Title}

CONFIEMED AND AGREED ON BEHALF OF ;

Date:

Name:
Title:

Page 24 of 24



