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United Nations Children’s Fund
UNICEF
31 August 1989 Str., No. 131
CHISINAU
Rep of Moldova

Telephone
Facsimile
Email chisinau~unicef.org

REQUEST FOR QUOTATION FOR SERVICES

LRQS-201 8-9142094 16 August 2018

UNITED NATIONS CHILDREN’S FUND (UNICEF)
wishes to invite you to submit a quotation for

Venue and catering services to support UNICEF Moldova in organizing a
Consultation Workshop on the proposed amendments to the adoption and

guardianship legal framework.

Delivery terms

Offers are invited by 30 August 2018 for the supply of:

Item No Item Description QuantitylUnit Unit Price Amount

SCHEDULE NO: I EVENT

10 Venue and event management services

as per ToR deliverables I PU
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QUOTATION FORM

The form must be completed, signed and returned to UNICEF. Quotations must be made in accordance with the
instructions contained in in this Request.

The attached UNICEF’s General Terms and Conditions for Insitutional and Corporate contracts will apply to any resulting
service contract.

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRQS-2018-9142094 set out in the
attached document, hereby offers to execute the services specified in the schedules at the price or prices quoted, in
accordance with any specifications stated and subject to the Terms and Conditions set out or specified in the document.

Signature: ___________________________________

Date: _________________________________

Name & Title: ________________________________

Company: ________________________________

Postal Address: _________________________________

Tel No: ________________________________

Fax No: ________________________________

E-mail Address: _________________________________

Validity of Offer: ________________________________

Currency of Offer: ________________________________

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net______ Other________

Other discounts: ___________________________________

Quotation to be addressed~ St fri ~ ~
)

Radu Bradescu I Margarita Tileva
Telephone:
Email: rbradescu~unicef.org
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SPECIAL NOTES

PART I PURPOSE OF THIS REQUEST FOR QUOTATION FOR SERVICES

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

2. Solicitation
2.1 The purpose of this Request for Quotation for Services (#RFQS”) is to invite
Bids for Venue and catering service provider to support UNICEF Moldova in organizing a Consultation
Workshop on the proposed amendments to the adoption and guardianship legal framework, as fully
detailed in the Terms of ReferencelStatement of Work attached at Annex B.

2.2 This RFQS document is comprised of the following:

This document (RFQS)
The UNICEF General Terms and Conditions of Contract (Services) which are

attached as Annex A to this document
The full Terms of Reference/Statement of Work attached at Annex B.
Quotation Form

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

PART II # BID SUBMISSION PROCESS

1.Bid Submission Schedule
1.1 Acknowledgement of receipt of RFQS

Bidders are requested to inform UNICEF as soon as possible by email to Radu Bradescu at rbradescu@unicef.org
that they have received this RFQS.

1.2 Questions from Bidders.
Bidders are required to submit any questions in respect of this RFQS by email to Sergiu Rusanovschi at
srusanovschi~unicef.org. The deadline for receipt of any questions is 27 August 2018, 16:00.
Bidders are required to keep all questions as clear and concise as possible.
Bidders are also expected to immediately notify UNICEF in writing of any ambiguities, errors, omissions,
discrepancies, inconsistencies or other faults in any part of the RFQS, providing full details. Bidders will not benefit
from such ambiguities, errors, omissions, discrepancies, inconsistencies or other faults.
UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any anonymized question
and its reply to all other invited Bidders and/or post these on the UNICEF website and/or respond to the question at
a bid conference. After any such bid conference, a Questions and Answers document may be prepared and posted
on the UNICEF website.

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

1.4 Submission Deadline. The deadline for submission of Bids is as follows:

Thursday, 30 August 2018, 16:00 (GMT+3)

Any Bids received by UNICEF after the Submission Deadline will be rejected.

1.5 Instructions for bid submission:

Hardcopy submissions:
Sealed bids must be received not later than 16:00 (GMT+3) on 30 August 2018 in one copy, duly signed and dated.
Any delays encountered in the mail delivery will be at the risk of the bidder.
Delivery address:
UNICEF Moldova, LRQS-2018-9142094
UN House, 131, ‘31 August 1989’ street,
Chisinau, MD-2012, Moldova

E-mailed submissions:
Proposals sent by e-mail must be received not later than 16:00 (GMT+3) on 30 August 2018 in one e-mail
containing a scanned copy of the bid duly signed and dated, with the e-mail subject” LRQS-201 8-9142094 Venue
and Catering Services”. The official address for e-mail submission will be chisinautenders~unicef.org The
e-mail sent shall be free from viruses and corrupted files. Max. File Size per transmission: 15 MB.

The Bidder’s Bid will include all of the following labelled annexes:

- Filled and signed Quotation Form, with offer lump sum provided, in MDL
- Detailed breakdown of the price offer
- Organization profile with a record of relevant experience in successful
organization of similar events;
- List of staff who will implement the T0R activities and organize the events
- Proposed work plan for the activities

1.6 Bid opening.

There will be no public opening of Bids.

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

3. Validity of bids; Modification and Clarifications; Withdrawal
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3.1 Validity Period.
IMPORTANT: Bidders must indicate the validity period of their Bid. Bids should be valid for a
period of not less than one hundred and twenty (120) days after the Submission Deadline. A Bid
valid for a shorter period of time shall not be further considered. UNICEF may request the Bidder to
extend the validity period. The Bid of Bidders who decline to extend the validity of their Bid shall become
disqualified as no longer valid.

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

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

3.4Clarifications Requested by UNICEF. During the evaluation of Bids, UNICEF may, in its sole
discretion, seek clarifications from any Bidder in order for UNICEF to fully understand the Bidder’s Bid and
assist in the examination, evaluation and comparison of Bids. UNICEF may seek such clarifications
through written communications or may request an interview with any Bidder. No change in the price or
substance of the Bid will be sought, offered or permitted, except as required in order to allow for correction
of arithmetical errors discovered by UNICEF.

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

4. Eligibility; Bidder Information

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

4.2 Joint Venture, Consortium or Association
(a) If the Bidder is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Bid, each such legal entity will confirm in their joint
Bid that:

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

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

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

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

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

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

5. Preparation of Offer
5.1 Bidders are responsible to inform themselves in preparing their Bid. In this regard,
the Bidders will ensure that they:

Examine all terms, requirements and formal submission instructions included in the
RFQS documents (including the Instructions to Bidders section);

Review the RFQS to ensure that they have a complete copy of all documents;
Review the standard UNICEF Contractual Provisions and the UNICEF General

Terms and Conditions of Contract (Services) for the supply of services publicly available on the UNICEF Supply
website: http://www.unicef.org/supply/index_procurement_policies.htm I;

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

Fully inform and satisfy themselves as to requirements of any relevant authorities
and laws that apply, or may in the future apply, to the supply of the services.
Bidders acknowledge that UNICEF, its directors, employees and agents make no representations or warranties
(express or implied) as to the accuracy or completeness of this RFQS or any other information provided to the
Bidders.

5.2 Failure to meet all requirements and instructions in the RFQS documents or to
provide all requested information will be at the Bidders own risk, and may result in rejection of the Bidder’s Bid.
5.3 The Bid must be organized to follow the format of this RFQS. Each Bidder must
respond to the stated requests or requirements, and indicate that the Bidder understands and confirms acceptance
of UNICEF’s stated requirements. The Bidder should identify any substantive assumption made in preparing its
offer. The deferral of a response to a question or issue to any contract negotiation stage is not acceptable. Any item
not specifically addressed in the Bid will be deemed as accepted by the Bidder. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the evaluation of the
Bid.
5.4 All references to descriptive materials should be included in the appropriate Bid
paragraph, though the material/documents themselves may be provided as annexes to the Bid.
5.5 The completed and signed Bid Form must be submitted along with the bidder
submission. The Bid Form must be signed by a duly authorized representative of the
OrganizationlCompany.
5.6 Bids must be clearly marked with the RFQS number.

5.7 If answer sheets are provided by UNICEF then these must be completed by the
Bidder.
5.8 Each Bidder acknowledges that its participation in any stage of the solicitation
process for this RFQS is at its own risk and cost. The Bidder is responsible for, and UNICEF is not responsible for,
the costs of preparing its Bid or response to this RFQS, attendance at any bid conference, site visit, meetings or
oral presentations, regardless of the conduct or outcome of the solicitation process.
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5.9 The Bidder’s Bid will include all of the following labelled annexes:

- Filled and signed Quotation Form, with offer lump sum provided, in MDL
- Detailed breakdown of the price offer
- Organization profile with a record of relevant experience in successful
organization of similar events;
- List of staff who will implement the ToR activities and organize the events
- Proposed work plan for the activities

6.Bid Documents; Confidentiality
6.1 This RFQS, together with all Bid documents provided by the Bidder to UNICEF will
be considered the property of UNICEF and Bid documents will not be returned to the Bidders.

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

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

7. Multiple bids and bids from related organizations
7.1 Bidders shall not submit more than one Bid as part of this RFQS process.
7.2 If the Bidder is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Bid then neither the lead entity nor the member
entities of the joint venture may submit another Bid, either in its own capacity or as a lead entity or a member entity
for another joint venture submitting another Bid.
7.3 UNICEF reserves the right to reject separate Bids submitted by two or more
Bidders if the Bidders are related organizations and are found to have any of the following:
(a)they have at least one controlling partner, director or shareholder in common; or

(b)any one of them receive or have received any direct or indirect subsidy from the other(s); or

(c)they have a relationship with each other, that gives one or more Bidders access to confidential information about,
or influence over, the other Bid(s); or

(d)they are subcontractors to each other’s Bid, or a subcontractor to one Bid also submits another Bid under its
name as lead Bidder; or

(e)an expert proposed to be in the team of one Bidder participates in more than one Bid received for this solicitation
process.

PART Ill # AWARDIADJUDICATION OF BIDS
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1. Award

1.1 Evaluation.

The evaluation is carried out by UNICEF in accordance with UNICEF’s regulations, rules and practices and all
determinations are made in UNICEF’s sole discretion.

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

First, UNICEF will evaluate each Bid for compliance with the mandatory requirements of this RFQS. Responses
deemed not to meet all of the mandatory requirements will be considered non-compliant and rejected at this stage
without further consideration. Failure to comply with any of the terms and conditions contained in this RFQS,
including provision of all required information, may result in a response or Bid being disqualified from further
consideration.

Second, UNICEF will evaluate Bids for compliance with the technical requirements stated in this RFQS and
undertake a commercial evaluation.

UNICEF will then (subject to the various rights of UNICEF detailed in this RFQS) award the contract(s) to the
vendor(s) providing the lowest priced technically compliant Bid(s).

1.2 Partial Bids. PARTIAL BIDS ARE ACCEPTABLE (please specify exactly the dates
and conditions for the events provided in the Quotation Form)

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

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

2. General Terms And Conditions Of Contract (Services)
2.1 UNICEF’s General Terms and Conditions of Contract (Services) will apply to any
contracts awarded in connection with this RFQS. By signing the Quotation Form, each Bidder is deemed to have
confirmed its acceptance of the UNICEF General Terms and Conditions (Services). The Bidder understands that if it
proposes any amendments or additional terms to the UNICEF General Terms and Conditions (Services), these
must be clearly detailed in the Bid and may negatively affect the evaluation of the Bid.

3. Rights of UNICEF
3.1 UNICEF reserves the following rights:

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

(b)to verify any information contained in Bidder’s response (and the Bidder will provide UNICEF with its reasonable
cooperation with such verification);
(C) to invalidate any Bid received from a Bidder that, in UNICEF’s sole opinion has previously failed to perform
satisfactorily or complete contracts on time, or UNICEF believes is not in a position to perform the contract;

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

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

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

PART IV # REQUIREMENTS
1.Price and Payment
1 .1 Price. The fee for the services and deliverables will be treated as inclusive of all
costs, expenses, charges or fees that the Bidder may incur in connection with the performance of the work. The
Bidder is invited to offer any unconditional discounts. Further, the Bidder may offer early payment discounts, i.e.
payment within a specific period of time faster than UNICEF’s standard payment terms of 30 days.

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

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

1 .3 Currency. (a) The currency of the Bid shall be in MDL. UNICEF will reject any Bids
submitted in another currency.

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

1 .4 Taxes. Article II, Section 7, of the Convention on the Privileges and Immunities
provides, inter alia, that the United Nations, including UNICEF as a subsidiary organ, is exempt from all direct taxes,
except charges for public utility services, and is exempt from customs restrictions, duties, and charges of a similar
nature in respect of articles imported or exported for its official use. All prices/rates quoted in the Bid must be net of
any direct taxes and any other taxes and duties, unless otherwise specified in the RFQS documents.

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

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

2.3 Experts. If so required in the Terms of Reference/Statement of Work each key
expert profile requested in the Terms of Reference/Statement of Work must sign an exclusivity and availability
statement. The purpose of Exclusivity and Availability Statement is as follows:
(a) The key experts proposed in the Bid must not be part of any other Bidder’s Bid
being submitted for this RFQS process. They must therefore engage themselves exclusively to the Bidder.
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(b) Each key expert must also undertake to be available, able and willing to work for all the period foreseen for
his/her input during the implementation of the contract as indicated in the Terms of Reference/Statement of Work
and the Bid.

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

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

Where a joint venture is presenting its track record and experience in a similar undertaking as those required in this
RFQS, it should present such information in the following manner:
a) Those that were undertaken together by the joint venture; and
b) Those that were undertaken by the individual entities of the joint venture expected
to be involved in the performance of the services defined in this RFQS.

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

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

PART V # BIDDER REPRESENTATIONS
1. Price # Most Favoured Customer
1.1 The Bidder confirms that the fees, rates and charges and related pricing terms with
respect to the services specified in the Bid are the most favourable pricing terms available to any customer of the
Bidder (or any of the Bidder’s affiliates). If at any time during the term of any contract resulting from the Bid, any
other customer of the Bidder (or of any of the Bidder’s affiliates) obtains more favourable pricing terms than those
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provided to UNICEF, the Bidder will retroactively adjust the fee and related pricing terms under the contract to
conform to the more favourable terms and the Bidder will promptly pay UNICEF any amounts owing to UNICEF as
a result of such retroactive fee adjustment.

2. General Representations
By submitting its Bid in response to this RFQS, the Bidder confirms to UNICEF as at the Submission Deadline:
2.1 The Bidder has (a) the full authority and power to submit the Bid and to enter into
any resulting contract, and (b) all rights, licenses, authority and resources necessary, as applicable, to develop,
source and supply the services and to perform its other obligations under any resulting contract. The Bidder has
not and will not enter into any agreement or arrangement that restrains or restricts any person’s rights to use, sell,
dispose of or otherwise deal with any service, deliverable or outcome that may be acquired under any resulting
contract.
2.2 All of the information it has provided to UNICEF concerning the services and the
Bidder is true, correct, accurate and not misleading.
2.3 The Bidder is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFQS.
2.4 The use or supply of the services does not and will not infringe any patent, design,
trade-name or trade-mark.
2.5 The development and supply of the services has complied, does comply, and will
comply with all applicable laws, rules and regulations.
2.6 The Bidder will fulfill its commitments with the fullest regard to the interests of
UNICEF and will refrain from any action which may adversely affect UNICEF or the United Nations.
2.7 It has the personnel, experience, qualifications, facilities, financial resources and all
other skills and resources to perform its obligations under any resulting contract.
2.8 The Bidder agrees to be bound by the decisions of UNICEF, including but not
limited to, decisions as to whether the Bidder’s Bid meets the requirements and instructions stated in this RFQS and
the results of the evaluation process.

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

By submitting its Bid in response to this RFQS, the Bidder makes the following representations and warranties to
UNICEF as at the Submission Deadline:

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

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

3.3 No official of UNICEF or of any United Nations System organisation has received
from or on behalf of the Bidder, or will be offered by or on behalf of the Bidder, any direct or indirect benefit in
connection with this RFQS including the award of the contract to the Bidder. Such direct or indirect benefit includes,
but is not limited to, any gifts, favours or hospitality.
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3.4 The following requirements with regard to former UNICEF officials have been
corn plied with and will be complied with:

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

(b)During the two (2) year period after an official has separated from UNICEF, that former official may not, directly
or indirectly on behalf of the Bidder, communicate with UNICEF, or present to UNICEF, about any matters that were
within such former official’s responsibilities while at UNICEF.

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

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

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

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

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

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

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

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

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

SPECIAL TERMS AND CONDITIONS
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INSTRUCTION TO BIDDERS

1. BID SUBMISSION

1.1 Bids shall be submitted in the manner specified in this
solicitation document.

1.2 Bids must be clearly marked with the RFQ(S) number.

2. UNGM REGISTRATION

2.1 UNICEF is part of the United Nations Global
Marketplace(UNGMj. Accordingly, all bidders are encouraged
to become a UNICEF vendor by creating a vendor profile in the
UNGM website: www.ungm.org
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ANNEX A

GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Definitions and UNICEF Supply Website

1.1 In these General Terms and Conditions (Services), the following terms have the followmg meaning:

Affiliates means, with respect to Site Contractor, any of its corporate affiliates or associates, including parent

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

‘Confidential Information” means itsformation or data that is designated as confidential at the time of exchange
between the Parties or promptly identified as confidential in switmg when furnished in intangible form or
disctosed orally, and includes infoemation, the confidential or propeietoty notate of which, is or shontd be
eeasonably apparent from the intierent nature, quality or characteristics of such information.

“Contract” moans the sorvices cantroct that incorpoeates these General Terms and Conditions of Contract
(Services). It includes contracts for services issued by UNICEF, v,ltether or not they are issued under a
long-term arrangement or sianlar contract.

“Contractor” means the contractor named in the Contract.

‘Deliverables” means She svork product and other output of the Services required to be delivered by Contractor
an part of the Services, an specified in the relevant section of the Contract.

“Disabling Code” meam any virus, hack door, tinier or other limiting routine, instruction or design, or other
malicious, illicit or sianlar unrequested code that may have the consequence (svhether by design or
unmientionally) of disruptmg, disablmg, haranog, ctrcamvennng security controls or otherwise impeding in
any nsamter the normal operutien or performance of(i) any software ar service or (ii) any UNICEF information
system or netwock.

“End User” means, in the event that the Services or Deliverables involve the use of any information systems,
any and all UNICEF employees, consultants and other persoanel and any other external users collaborating with
UNICEF, hi each case, anthoeized by UNICEF to access and use the Services md/ar Deliverables.

“Fee” is defined in Article 3.1.

“Host Govemment” means a Govemment with which UNICEF has a programme of development cooperation,
and mclndes a Govemment of a country hs which UNICEF provides humanitarian assistance.

Contractor’s “Key Persoanel’ are: (i) Persoanel identified in the proposal as key individuals (as a mininsum,
partners, managers, senior auditors) to be assigned far participation in the performance of the Contract; (ii)
Persoanel whose resumes were submitted with the proposal; and (ut) individuals who are designated as key
personnel by agreement of the Contractor mid UNICEF during negotiations.

“Parties” means the Contractor and UNICEF together and a “Forty” meals each of the Contractor and UI’lICEF.

Contractor’s “Persoanel” meons the Contractor’s officials, employees, agents, individual sub-contractors and
nther representatives.

“Security Incident” mourn, with respect to any information system, service or tietwork used in the delivery of
the Services or Deliverables, one or more events that (a) indicates that the security of such information system,
service, or network may have been breached or compromised and (b) that such breach or compromise ccald
very likely compromise the security of UNICEF’s Confidential Information or weaken or impair UNICEF’s
operations. Security Incident includes any actual, threatened or reasonably suspected anauthortzed access to,
disclosure of, use of or acquisition of IJEICEF Data that compromises ttie security, coafidentiality, or integrity
of the UNICEF Data, or the ability of UNICEF or End Users to access the UNICEF Data.

“Services” means the services specified in the relevant section of the Contract.

“UNICEF Data” means any and all information or data in digital form or processed or held in digital farm that
(a) are provided to the Contractor by, aeon behalf ef~ UNICEF and/or End Users under the Contract or through
UNICEF’s and/or End Users’ use of the Services or in ceanectian with the Services, or (b) are collected by the
Contractor in the performance of the Contract.

“UNICEF Supply Website” means UNICEF’s public access wcbpagc uvailablo at
tsttp://www.anicefoeg/snpply/index,,procarementpohicies.html, as maybe updated from time to time.

1.2 These General Terms and Conditions of Contract, UNICEF’n Policy Fiohibiting and Combatting Fraud

and Corraption, the ITNICF.F’s Polity on Conduct Promoting the Protection and Safegsmaeding of Children, the
I/N Supplier Code of Conduct and UNICEF’s Information Disclosure Policy referred to in the Contract, as well
as other policies applicable to the Contractor, are publicly avinlable no the UNICEF Supply Website. The
Contractor represents that it has reviewed all such policies as of the efthctive date of the Contract.

2. Provision of Services ned Deliverables; Contractor’s Persoanel, Sub-Contractors

Provision of Services and Deliverables

2.1 The Contractor will provide the Services end deliver the Deliverables in accordance svith the scope of
work set ant in the Coutturl, including, bat nut limited to. the time for delivery of the Services and
Deliverables, and to UNICEF’s satisfiiction. Except as espressly provided in the Contract, the Contractor will
be responsible at its sole cost for providing all the necessary personnel, equipment. material and supplies and
for making all arrangements necessary for the performance and completion of the Services and delivery of the
Deliverables under the Contract.

2.2 The Contractor acknowledges that, other than as enpressly set eat in the Contract, UNICEF will have no
obligation to provide any assistance to the Costeactor and UNICEF makes no representations as to the
avallability of any facilities, equipment. materials. systems or licemes which may be helpful or useful for the
fulfillment by the Contractor of its obligatinits under the Contract. If IJNICEF provides access to and ase of
UNICEF premises, facilities or systems (whether on site or remotely) to the Contractor for the patpases of the
Contract, the Contractor svill ensure that its Persuanel or tab-contractors will, at all times (a) use such access
exclusively for the specific purpese for which the access has been granted and (b) comply with UNICEF’s
security and other regulations and instructions for such access and use, including, bat not linsited to, UNICEF’s
information security policies. The Contractor will emure that enly those of its Persoanel that have been
authorized by the Contractor, and approved by UNICEF, have access to UNICEF’s premises, facilities or
systems.

2.3 The Contractor will use its best efforts to accommodate reasonable requests for changes (if any) to the
scope of work of the Services or time for provisinu of the Services or dehvery of the Deliverables. If UNICEF
reqoests any material change to the scope of work or time for delivery, UNICEF and the Contractor will
negotiate any necessary changes to the Contract, ittclading as to the Fee and the time schedule under the
Canleact. Any such agreed changes will become effective only svhen they are set nut in a written amendment to
the Contract signed by both UNICEF and the Contractor. Should the Parties fad to agree on any such changes
within thirty (30) days, UNICEF svill have the option to terminate the Contract without penalty nolsvithstandmg
any other provision of the Cootract.

2.4 The Contractor will neither seek nor accept instructions from any entity other than IJNICEF (or entities
authorized by UNICEF to give instructions to the Contractor) an ceanncnan with the provision of tho Services
or development and delivery of the Deliverables.

2.5 Title to any equipment and supplies which nay be provided to the Contractor by UNICEF, will remalu
with UNICEF. Such equipment and supplies will be cetumed ta UNICEF at the conclusion of the Contractor
when no longer needed by the Contractor in the name condition as vvhen they were provided to the Contractor,
subject to normal wear and teor. The Contractor will pay UNICEF the value of any loss of, damage to, or
degradation of, the equipment and supplies beyond normal wear and tear.

Nou-cunformng Services and Consequences of Delay

2.fi If the Contractnr determines it will be unable to provide tIme Services or deliver the Deliverables by the
date stipulated in the Contract, the Contractor will (i) immediately consult with UNICEF to determine the most
expeditious means for delivery of the Services and/or Deliverables; and (ii) take necessary action to expedite
delivery of the Services and/ar Deliverables, at the Contractor’s cost (anless the delay is due to force majeure as
defitmed hi Article fi fi beluw), if reasonably so requested by UNICEF.

2.7 The Contractor acknowledges that UNICEF may monitor the Contractor’s performance nuder the Contract
and may00 any time evaluate the quality of the Services provided and the Deliverables to detemsine whether ur
not the Services and Deliverables conform to the Cantruct. The Contraclor agrees to provide its full cooperation
with such performance maniteering and evaluation, 01 ito additional rust or expense to t.INICEF, and will
pruvide relevant infarmation as reasonably requested by UNICEF, including. but net limited to, the date of
receipt ef the Cuntraci, detinled status updates, costs lobe charged and payments made by UNICEF ur pending.
Neither the evaluation of the Services and Deliverables, nor failure to undertake any such evaluation, will
relieve the Contractor of any of its warranty or other ubligatious under the Contract.

2.8 If the Services or Deliverables provided by the Contractor do nat conform to the requirements of the
Coutraci orate delivered late or incomplete, without prejudice to amy of its other rights mid remedies, UNICEF
cats, at its option:
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(a) by written notice, require the Contractor, at the Contractor’s expense, to remedy its performaoce, sncludmg
nay deficiencies in the Deliverables, to UNICEFu satisfaction within thirty (30) days after receipt of IJNICEF’s
notice (or within saab shorter penod as IJNICEF rosy detertnuse, at its sole discretion, is necessary as specified
in the notice);

Q,) require the Contractor to refund all payments (if any) made by UNICEF io respect of sorb
non-conforming or incomplete performance;

(c) procure allot part of the Services attdJor Deliverables from other sources, and reqaire the Contractor to
pay UNICEF for any additional cost beyond the balance of the Fee fur such Services and Deliverables;

(d) give written notice to terminate sIte Contract for breach, in accordance wills Arlicle 6.1 below, if the
Contractor fails to remedy the breach within the core period specified in Article 6.1 or if the breach is not
capable of remedy;

(e) reqsire the Contractor to pay liquidated damages roses out in the Contract.

2.9 Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF takes delivery of
Services or Deliverables that have been delivered late or otherwise nat in full compliance svith the requirements
of the Contract, this dots nor cauttitate a waiver of UNICEF’s rights in respect of such late or non-compliant
performance.

Contractor’s Personnel and Sub-Contractors

2.10 The following provisions apply with regard lathe Contractor’s Personnel:

(a) The provisions of Article 7 (Ethical Standards) will apply to the Contractor’s Personnel as expressly stated
in Article 7.

(b) The Contractor will be responsible for the professional and teclmical competence of the Personnel it
assigns to perform work under the Contract and will select professionally qualified, reliable and competent
individuals who will be able to effectively perform the obligations under the Contract and who, while doing so,
vail respect the local laws and ransoms and conform In a high standard of moral and ethical conduct.

(c) The qualifications of any Peranmsel whom the Contractor may assign or may propose to assign to perform
any obligations under the Contract will be sabstanliully the same as, or better than, the qaalificatians of any
personnel originally proposed by the Contractor.

(d) Al any time daring the term of the Contract, UNICEF can make a written request that the Contractor
replace one or nmre of the assigned Personnel. UNICEF will not be required to give an explanolion or
justification foe this reqoest Willriri seven (7) working days of receiving IJNICEF’t teqoesl for replacement the
Corileartor must replace the Personnel in question svilh Personnel ucceplable to UNICEF. This provision also
extends to Personnel of she Cnnrracter who have “account manager” or “relationship irranager” type functions.

(e) If one ar more of Contractor’s Key Personnel become unavailable, for any reason, for wark under the
Contract, the Contractor svill (i) natO)’ the UNICEF contracting authority at least firurteeo (14) days in advance;
and (ii) obtain the UNICEF conlracrisg aothoriry’s approval prior to moking any substitution of Key Personnel.
In notifying the UNICEF contracting authority, the Contrarlor will provide an explanation of the circumstances
necessitating the proposed replacement(s) and subani jantificatron and qualrficalian of replacement Personnel
in sufficient detail to perniit evaluation of the impact on the engagement.

(01 The approval of UNICEF of any Personnel assigned by the Contractor (including any replacement
Fersoruiel) will aol relieve Ihe Caritraclor of airy of its obligations under the Censlract. The Coalraclor’s
Personnel, including individual sub-contractors, will not be considered in airy respect as being the employers or
agents of UNICEF.

(g) All expenses of the withdrawal or replacement of the Contractor’s Personnel will, en all cases, be bome
exclosis’ely by the Contractur.

2.11 The Contractor will obtain the prior written approval and clearance of UNICEF far all institalional
sob-contractors it proposes to use in connection with the Contract. The approval of UNICEF of a sub-contractor
vail not relieve the Contractor of any of its obligations under the Contract. The terms of any sob-contract will
be subject to, and will be construed ins manner that is fully in accordance with, all of the terms nod conditions
of the Contract.

2.12 The Coniractor confirms that it has read UNICEF’s Polity on Conduct Promoting the Prolertien and

Safeguarding of Children. The Contractor will ensure that irs Personnel understand the nelificalion
requirements expected of them and will establish and muintam appropriare measures to promote compliance
with such requirements. TIne Contractor will further cooperate wills UNICEF’s implomoolatiun of this policy.

2.11 The Contractor ssill supervise its Personnel and aub-conlraclors and will be fully responsible and liable
for all Services performed by ils Personnel and sub-contractors and for their compliance svilh the terms and
conditions of Ihe Contract.

2.14 The Conlractor will comply with all applicable intematienal standards arid national labor laws, rules and
regulations relating to the employment of nulionul and international staff in connection with the Services,
including, but not limited to, laws, rules and regulations associnled with the payment of the employer’s portions
of income tax, insurance, social security, health msurunre, werhe?s ronrpensotroe, retiretisent funds, severance
or orher similar payments. Without limiting ihe provisions of this Article 2 or Article 4 below, the Contractor
will he fully responsible and liable for, and UNICEF will nor he liable for (a) all payments due to irs Personnel
and sob-contractors for rheir services in relalion to tIre performance of rIse Contract; (b) any actran, onxssian,
negligence ar misconduct of the Contraclor, its Personnel and sub-contractors; (c) any rrrsurance coverage
which may he necessary or desirable for the purpose of the Contract; (d) the safety and security of Ihe
Conlraclor’s Personnel and nub-contractors’ personnel; or (e) any costs, expenses, or claims assorialrd with any
illness, injury, death or disability of the Contractor’s Personnel and sub-contractors’ personnel, it being
understood that UNICEF will have no liability or responsibilitywith regard to any of the events referred to in
this Article 2.14.

3. Fee; Invoicing; Tax Exemption; Payment Ternis

3.1 TIre fee for the Services is the amount in Ihe currency specified in the fee srclioo of rho Contract (the
“Fee”), it being understood that such amount is specified in United States dollars unless otherwise expressly
provided for in the fee section of Ihe Contract. Unless expressly slated atherwise in the Conlrarl, the Fee is
inclusive of all costs, expemen, charges or fees that the Contractor may incur in connecrion s’Arh the
performance of ill obligations under the Conrraut; provided that, withusit prejudice to or limiring the provisions
of Article 3.1 below, all duties and oilier lanes imposed by any authority or entity must be separately identified.
It is understood and agreed that the Contractor will cal request any change to Ike Fee after the Services or
Deliverables have been provided and Ihat Ihe Fee canmot be changed except by written agreement between the
Parties before the relevant Service at Deliverable in provided. UNICEF will nor agree ta changes In the Fee for
modifications or interpretations of the scope of work if these modifications or interpretations of the scope of
work have already bern initialed by the Contractor. UNICEF will nol he liable to pay for any work conducted or
materials provided by the Contractor that are outside the scope af svork or svere not aulliorized in advance by
UNICEF.

3.2 The Contractor will issue invoices to UNICEF enly after rho Contractor has provided the Services (or
components ef the Services) and iclivered the Deliverables (or installments ef rho Deliverables) in accordance
with the Contract and to tJNICEF’s satisfaclion. The Contractor will issue (a) one (I) invoice in respect of the
payment being nought, in fire currency specified hr the Contract arid in English, insdicutiog Ike Contract
idensificatian number listed air the front page of the Coorract; and (b) provide a clear and speciilc description of
the Services provided and Deliverables delivered, an well as supporting dacumerelation for reimbursable
expenses if any, insufficient detail to peemir UNICEF to verify the amounts stated in the invoice.

3.3 The Contractor authorizes UNICEF to deduct from the Conreaclor’s invoices any am000r representing
direct taxes (excepl charges for utilities services) and rastnnrx reslrirrionrs, dunes and charges of a similar
naluro in respect of articles imported or exported fur UNICEF’s ufficial use in accordance with the exomplian
from tax in Article II, Section 7 of rho Convention of rho Privileges and Immunities of rhe United Nations,
1946. In the event any govemmental autharity refuses In recognize Ibis exemption from taxes, restrictions,
duties or charges, rho Conteuclor will iirsrnrdiarely runsull with UNICEF to determine a marnully uccuptable
procedure. The Contractor will provide full cooperation Ia UNICEF milk regard Ia securing UNICEFs
exemption from, or refund of amounts paid as, vane-added loses or lanes of a similar nals.nre.

3.4 UNICEF will 0010)’ the Contractor of any dispute or discrepancy in the content or fonts of any invoice.
With respect to disputes regarding only a portion of such invoice, UNICEF will pay the Centraclor the arnounl
of Ike undisputed portion in accordance with Article 3.5 below’. UNICEF and the Contractor will consult in
good faith to promplly resolve any dispute with respect to any invoice. Upon resalulion of such dispute, any
amounts Ihat have nor been charged in accordance with the Coritrarl will be deducted from the invoice(s) in
which they appear and UNICEF will pay any agreed reosairring ilenss in the invoice(s) in accordance with
Article 3.5 within thirty (30) days after Ike final resolalion of such dispare.

3.5 UNICEF will pay Ike uncontested amounl of the Conlearton’s invoice within tlorly (II) days of receiving
honk the invoice and the required supporting documents, as referred to in Article 3.2 above. The amount paid
will reflect airy dismunl(s) shown nuder the payment terms of lIar Contrucl. The Conrcaclor will 001 be entitled
to inreresr en any late paynneal or any soars payable under the Cartlrurl Oar any accrued inlerest err payments
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withheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its obligations
under the Contract and will net be doomed to be acceptance by UNICEF o~ or waiver of any of UNICEF’s
rights with regard to, the Contractor’s performance.

3.6 Each invoice will conlIrm the Contractor’s banh account details provided to UNICEF us part of the
Contractor’s registration procosa with UNICEF. All payments due to the Contractor under the Contract will be
made by electronic funds transfer to that bank account. It is the Contractor’s responsibility to emure that the
bank details supplied by it to UNICEF are op-ta-date and accurate and notify UNICEF in writing by on
authorized representative of the Contractor of any clsunges in bunk detaih together with supporting
docameolalion satisfactory to UNICEF.

3.7 The Contractor acknowledges and agrees that IJNICEF may svirhhold payment in respect of any ins’uice
if, in UNICEF’a opinion, the Contractor has not performed in accordance with the teems and conditions of the
Contract, or if the Contractor has not provided sufficient documentation in support of the invoice

3.1 UNICEF will have the right to set off, against any amount or anss000ts due and payable by UNICEF to the
Contractor under the Contract, any payment, indebtedness or other claim (including, without limitation, any
ovrrpaynnent made by UNICEF In the Contractor) o’,ving by the Contractor to UNICEF under the Contract or
under any other contract or agreement between the Parties. UNICEF will nor be required to give the Contractor
prier notice before exercising this right of set-off (snch ounce being waived by the Contractor). UNICEF will
promptly notify the Contractor after it has exercised such right of set-off, explaining the reasons for such
set-off, provided, however, that the failure to give such notification will net affect the validity of such set-off Insurance

3.9 Each of the invoices paid by UNICEF maybe subject too post-payment audit by UNICEF’s rxtemal and
inlomal auditors ar by other aathorised agents of UNICEF, at any time during the teem of the Contract and for
three (3) years after tIne Contract terminates. UNICEF will be entitled to a refund from the Contractor of
amounts such audit or audits determitto were nut its accordance with the Contract regardless of tire reasons for
ssnch payments (including but not limited to the notions or inactions of uNICEF staff and ether personnel).

4. Representations and Warranties, Indeunsillcation; Insurance

Representations 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 full authority and power to enter into the Contract and to perform its
obligations under tIne Contract and the Contract is a legal, valid and bindiitg obligation, enforceable against it in
accordance with its terms: (b) all of the iufartoation it has previously provided to UNICEF, or that it provides to
UNICEF during the teem of the Contract, canceming tIne Cotitractor and the provision of the Services and the
delivenng of the Deliverables is true, correct, scesirate and net misleading; (c) it is financially solvent and is
able to provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (d) it has,
and will maintain throughout the teem of the Contract, all rights, licenses, authority and resources necessary, as
applicable, to provide lIne Services and deliver the Deliverables to UNICEFs satisfactiots and to perfomn its
abligatiuns anrder the Contract; (e) the work praduct is and will be original to the Contractor and dues not and
will riot infringe any copyright, trademark, patent or other proprietary right of any third party, and (f( except us
otherwise expressly slated in the Contract, it has not and will not enter into any agreement or arrangement that
restrains ae restricts any person’s rights to use, sell, dispose of or othersvise deal wsth any Deliverable or other
work resulting from the Services. The Contractor will fulfill its commitments ivith the fullest regard to tlte
interests of UNICEF and will refrains from any action which may adversely affect UNICEF or the Uinitrd
Nations.

4.2 The Contractor farther represents and watrants, as of the effective date and throughout the teem of the
Contract, that it and its Personnel and sub-contractors will perform the Contract and provide the Servicm and
Deliverables (a) in a professional and workmanlike manner; (b) with reasonable care and skill and in
accordance svith the highest professional standards acmrded to professinisals providing the swore or
substantially similar services in a sonic industry; (c) with priority equal to that given to the same or similar
services for the Contractor’s other clients; and (d) in accordance ivith all laws, ordinances, rules, and regnlatians
bearing upon the performance of its obligations under the Contract and the provision of the Services and
Deliverables.

4.3 The representations and svarmantses mode by the Contractor in Articles 4.t and 4.2 above are made to and
are for the benefit of(a) each entity (if any) that snakes a direct financial contribution to UNICEF to procure the
Services and Deliverables; and (b) each Government or other entity (if any) that receives the direct benefit of
the Services and Deliverables.

officials, ensployees, consultants and agents, each entity that makes a direct fiaaneial contribution to UNICEF
to procure the Seniors and Deliverables and each Goveniment or other entity that receives the direct benefit of
the Services and Deliverables, from mud against all suits, claims, demands, losses and huhility of any nature or
hinsd, including their costs and expenses, by any third paety and arising eat of the acts or omissions of line
Contractor or its Persuanel or sub-contractors in the performance of the Contract. This provision will extend en
hut nor be limited to (a) claloss and liability in the nature of workers’ compensation, (b) product liability, and (c)
any uctiom or claims pertaining to the alleged infringement of a copyriglnt or other intellectual property rights
or licenses, parent, design, trade-name or trade-mark arising in connection with the Deliverables or other
liability arising out of the use of patented inventions or devices, copyrighted material or other intellectual
property provided or licensed to UNICEF under the renos of rho Contract or med by the Contractor, its
Personnel or sob-contractors in the performance of the Contract.

4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or liability to the Contractor
within a reasonable period of lime after having receivod actual notice. The Contractor will have sale control af
the defence, settlement and compromise of any saris suit, proceeding, claim or demand, except with respect to
the assertion or defence of the privileges and itonmunsities of UNICEF or any matter relating to UNICEF’s
pnvnleges and immunities (inrludmg matters relating to UNICEF’s relations with liens Govemments), which as
between tine Conteortor and UNICEF only UNICEF itself (or relevant Governmental entities) will assert and
maintain. UNICEF will have the right, at its osun expease, to be represented in any such suit, proceeding, claim
or demand by independent counsel of its oust choosing.

4.6 The Contractor will romply with tine following insurance requirements:

(a) The Contractor will hove ansd maintain in effect with reputable insurers and in sufficient amounts,
insurance against all of the Contractor’s rishs under the Contract (including, but net limited to, the risk of
claims arising out ofor related to the Contractor’s performance of the Contract), including the following:

(i) Insurance against all risks iti respect of its property and any equipment ased for the performanice of tIne
Contract;

(ii) General liability insurance agoinst all risks in respect of the Cunttract and claims mining not of the
Contract in an adequate amoant to rover all claims arising from or in connection with the Contractor’s
performance under the Contract;

(inn) All appropnate workers’ compensation and employer’s liability insurance, or its equivalent, with respect
to its Persunnel and sub-contractors to rover claims for death, bodily injury or damage to property arising from
the performance of the Contract; and

(iv) Such other iasurance as maybe agreed upon in writing between UNICEF and the Contructer.

(6) The Contractor will maoitam the insurance coverage referred to in Article 4.6(a) above dnnng the term of
the Contract and for a period after the Conetract terininiates extending to else end of any applicable limitations
period with regard to claims against which the insurance is obtained.

(r) The Contractor will he responsible In fund all umosuts within any policy dedartible or retention.

(d) Except with rrgard to she insurance referred In in paragraph (u)(iii) above, the insurance policies for the
Constructor’s insurance required onndor thin Article 4.6 will (i) name IJNICEF as an additional insured; (ii)
mclude a waiver by the insurer of any subrogation rights agamst UNICEF; and (on) provide that UNICEF will
rereive thirty (30) days’ written notice from the insarer prior no any cancellation or change of coverage.

(r) The Contractor will, apois request, provide UNICEF svitls satisfactory evidensce of the isnnsuraocr required
under this Article 4.6.

(I) Compliance with the insurance requirements of the Contract will nat limit the Contractor’s liability either
under the Contractor otherwise.

Liability

4.7 The Contractor will pay UNICEF promptly for all less, destrurtion or damage to UNICEF’s property
caused by the Contractor’s Personnel or sab-contrarlors in the perfarmance of the Contract.

Indemnification 5. Ineolleennal Property and Other Proprietary Rights; Data Protection; Confidentiality

4.4 The Contractor will indemnify, bald and save harmless and defend, at its ov,n expense, UNICEF, its Intellectual Property and Other Pruprietuty Rights
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5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property and ether
proprietary rights including but not limited to patents, copyrights and trademarks, with regard to products,
processes, inventions, ideas, know.how, docunsrnts, data and other materials (Contract Materials’) that (i) the
Contractor develops for UNICEF under the Contract and which bear a direct relation to the Contract or (ii) are
produced, prepared or cellected in consequence of, or during the course of, the performance ef the Contract.
The term ‘Contract Materials’ includes, hat is not limited to, all mops, drawittgs, photographs, plans, reports,
recommendations, eotimates, documents developed or received by, and all other data compiled by or received
by, the Contractor under the Contract. The Contractor acknowledges and agrees that Contract Materials
constitute works made for hire for UNICEF. Contract Materials will be treated as UNICEFs Conildentiul
Information and will be delivered only to authorieed UNICEF ofllcials en espiry or termination of the Contract.

(b) UNICEF will not be eistitled to, and will sot claim any owneeship interest in, any intellectual property or
other proprietary rights of the Contractor that pre-esisted the performance by the Contractor of its obligations
under the Contract, or that the Contractor may develop or acquire, or may have developed or acquired,
independently of the performance of its obligations under the Contract. The Contractor grants ta UNICEF a
perpetual, itoo.exclosive, royalty-free license to use such intellectual property or other peoprirtaiy tights solely
for the purposes of and in accoedance with the requireniests of the Contract.

(c) At IJNICEFs request, the Contractor will take al necessaty steps, execute all necessary documents and
generally assist in securing sorb proprietary rights and transferring them (or, in the case, intellectual property
referred to in paragraph (b) above, licensing) them to UNICEF in compliance with the tequiremonts of the
applicable law and of the Contract.

Confidentiality

5.2 Confidential Information that is considered proprietary by either Puety ur that is delivered or disclosed by
one Party (“Discloser”) to the other Party (“Recipient”) during the coarse of performance of the Contract or in
comeectioo with the subject matter of the Contract will he held in confidence by the Recipieist. The Recipient
will use the some care and discretioir to avoid disclosure of the Discloser’s Confidential Itefoettiatiott as the
Recipient uses for its owts Confidential Information nod will use the Discloser’s Confidential Information solely
for the purpose for which it was disclosed to the Recipient. The Recipient will not disclose the Discloset’s
Confidential Information to any ether party:

(a) except tu thase of its Affiliates, employees, ufficials, represeatatives. agents and nab-contractors who have
a need to ksosv such Confidential Information for purposes ofperforming obligations under the Contract; or

(b) unless the Confidential Information (i) is obtalnod by the Recipient from a third party without restriction;
(ii) is disclosed by tIre Discloser to u third party without any obligation of confidentiality; (iii) is known by the
Recipient prior to disclosure by the Discloser; or (iv) at any time is developed by tIer Recipient completely
indepenidently of any disclosures under the Contract.

5.3 If the Contractor receives a request for disclosure of UNICEF’s Confidential Information pursuant to any
judicial er law enforcement process, before any such disclosure is made, the Contractor (a) mill give UNICEF
sufficient notice of such request in order In allow UNICEF to have a reasonable opportunity to secure the
interveetiun of the relevant national govemmeat to establish protective measures or take such other action as
may be appropriate and (b) will no advise the relevant authority that requested disclosure. UNICEF may
disclose tIre Cuntractor’s Confidential Information to the extent required pursuant to resolutions or regulations
of its goveming bodies.

5.4 The Contractor may not communicate at any time to any other person, Gavemment or authority estemal
to UNICEF, aiy information koovai to it by reason of its association with UNICEF that has not been nude
public, except with the prior written aulhorieutios of UNICEF; nor will the Contractor at any time use such
information to private ads antoge.

Data Protection and Security

5.5 The Parties agree that, as hetss’een them, all UNICEF Data, together with all rights (including intellectual
property and proprietary rights), title arid interest to such UNICEF Data, will be the exclusive property of
UNICEF, and the Contractor has a limited, nonexclasive liceme to occesn and use the UNICEF Data as
provided is the Contract solely for the purpose of performing its obligations under the Contract. Except for the
foregoing license, the Contractor will have no arbor rights, whether express or implied, in or le any UNICEF
Duta or its contest.

5.6 The Contractor confirms that it has a data prctectiotr policy in place that meets all applicable data

protection standards and legal requirements and that it mmiii apply such policy in the collection, storage, use,
procrasing, retention and destruction of UNICEF Data. The Contractor will comply with any guidance or
conditions on occess and disclosure notified by IJNICEF to Contractor m respect of UNICEF Data.

5.7 The Contractor will use itt reasonable efforts to ensure the logical segregation of UNICEF Darn frum
other inforenution to the fullest extent possible. The Contractor will use safeguards and controls (such as
administrative, technical, physical, procedural and secnrity infrastructures, facilities, louis, technolugies,
practices and other protective measures) that are tiecessary and sufficient to meet the Contractor’s
confidentiality obtigutions at this Article 5 as they apply to UNICEF Data. At UNICEFs request, the Cantractor
will provide IJNICEF with copies of the applicable policies and a description of the safeguards and controls
that the Contractor uses to falfd its obligations under this Article 5.7; provided thur any such policies and
descriptinn provided by the Contractor will be treated ox the Contructot’s Confidential Infomsatian under the
Contract. UNICEF may assess the effectiveness of those sofeguards, controls and pretecnve measures and, at
UNICEF’s reqoest, the Contractor will provide its full cooperation with any such assessment at no additional
cost or expeirse tu UNICEF. The Canteuctor will nut, and will ensure that its Personnel will not, transfer, copy,
remove or store UNICEF Data from a UNICEF locunon, network or system without the pnor written npproval
of an antharized official of UNICEF.

5.0 Except us otherwise expressly stated in the Contractor svith UNICEF’s express prior wriEen consent, the
Cotrtractor will not instoll any application or other software on any UNICEF device, network or system. The
Cotrtracror represents and warrants to UI’IICEF that the Services and Deliverables provided under the Contract
will not cantnin any Ditabling Code, and that Ur’IICEF intl not otherwise receive from the Contractor any
Disahlmg Code in the performance of the Contract. Without prejudice to UNICEF’s other rights and remedies,
if a Disabling Code is identified, the Contractor, at itu sale cost and expense, will take aI steps necessary tu: (u)
restore and/or reconstruct any and all UNICEF Data lots by IJNICEF and/er End Users as n result of Disabling
Code; (b) famish to uNICEF a corrected version of the Services without the presence of Disabling Codes; and
(c) as needed, re-implement the Services.

5.9 In the event of any Security Incident, the Contractor will, as man as possible fellewiog the Contractor’s
discovery of such Security Incident and at its rule cost arid expense: (a) notify UNICEF of such Security
Incident and of the Contractor’s proposed remedial actions; (b) implement any and all necessary damage
mitigatiun and remedial actions; and (c) as relevant, restore UNICEF’s and, as directed by UNICEF, End Users’
access to the Servicm. The Contractor will keep UNICEF reasonably informed of the progress of the
Contractor’s implementation of such dnmage mitigation and remedial actions. The Contractor. at its sole cost
and expense, will cooperate fully with UNICEFs investigation of remediution of and/er response to any
Security Incident If rIse Contractor foils to resolve, tu UNICEF’s reasonable satisfaction, airy such Security
Incident, UNICEF can teensinate the Contract with immediateoffect.

Service Providers and Sub-Contractors

5.10 The Contractor mviii impose the same requirements relating to data protection and non-disclosure of
Confidential Information, as are imposed upon the Coutracror itself by this Article 5 of the Contract, on its
service providers, subcoatractors and other third parties and will remain responsible for compliance with such
requirements by irs service providers, subcontractors and other third parties.

End of Contract

5.11 Upon the expiry or earlier temiinution of the Contract, the Contractor mvill:

(a) retum te UNICEF all of UNICEFu Confidential Information, including, but not limited to, UNICEF Data,
or, at UNICEF’s option, destroy all copies of such information held by the Contractor or its sub-rontracturs and
confirm such destruction to UNICEF in writing; ned

Q.a) will transfer to UNICEF all intellectual and other proprietary information itt accorduiece with Article
5.1(u).

6. Termination; Force Mujeure

Termination by Either Potty for Material Breach

6.1 If one Party is in material breach uf any of its obligations under the Centract, the other Party can give it
written notice that within thirty (30) days of receiving such notice the breach must be remedied (if such broach
is capable of remedy). If the breaching Forty does not remedy the breach within the thirty (30) days’ period or if
the breach is not cupable of remedy, the non-breuchmg Forty can ternunote the Contract. The termmarion will
be effective thirty (3t) days after the nun-broaching Party gives the breaching Party written notice of
termination. The initiation ef coisciliation or asbitral proceedings ire accordunrce wiih Article 9 (Privileges arid
Immnnities; Settlement of Disputeu) below will nut be grounds for termination of the Contract.
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Additional Termination Rights of UNICEF

6.2 In addition to the termination rights oradrr Article fi.t above, UNICEF can tororitrate the Contract with
inarnediate effect upon delivery of a written notice of termination, without any liability for termination charges
or any other liability of any kind:

(a) in the circanastattces described its, and in accordance with, Article 7 (Ethical Standards); or

(b) ifsbo Contractor breaches any of the provisions of Articles 52-5.1 I (Cunfideotiality; Data Protection and
Secunty), or

(c) if the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moratorrnm or stay on any payment or repayment obhganans, or applies to hr declared insolvent, (6) is granted
a maratonnm or a stay, or is declared msolvent, (te) makes air assignment for the benefit of one or mare of its
creditors, (iv) bus a receiver appeinted on acc000t of the tesalvency of the Contractor, (v) offers a settlement in
lien of bankruptcy or receivership or (vi) has become, in UNICEF’s reasonable judgment, subject to a materially
adverse change in its fmancial condition that threatens to substantially affect the ability of the Contractor to
prrform any of its obligations under the Corstract.

6.3 In additian to the termination rights under Article 6.1 and Article 6.2 above, UNICEF can terntinate the
Contract at any time by providing smitten notice to the Contractor in any case in which UNICEFa mandate
applicable to the performance of the Contract or UI’IICEFs handing applicable to the Contract is curtailed or
terminated, witether in whole or in port. UNICEF ran also terminate the Contract on sixty (66) day’s written
notice to the Contractor without having to provide any justification.

6.4 As soon as it receives a notice of teresiontion from UNICEF, the Contractor will take immediate steps to
bring the performance of any obligations ander the Contract to n close in a prompt and orderly manner, and in
doing so, reduce expenses to a trainimum, and will not andertahe any further or additional conrmitments as of
and following tire date it receives the termination notice. In addition, thr Contractor will take any other action
that may be necessary, or that UNICEF may direct in writing, in order to minimise losses or protect and
preserve any property, whether tangible or intastgiblr, related to alto Contract that is in the possession of the
Contractor and in which UNICEF barer maybe reasonably expected to acquire an interest.

6.5 If the Contract rs tenninated by either Pasty, the Contractor will inrnsediotely deliver tu UNICEF any
finished week which has oar been delivered and accepted prior to the receipt of a notice af terrrsisation, together
with any data, materials or work-in-process related specifically to the Contract, if UNICEF abtains the
assistance of another party to contirrue the Srrviees or complete any unfinished week, the Contractor will
provide its reasonuble caoperation to UNICEF and such party so the orderly nngrotinn of Services and transfer
of any Contract-related data, materials and svork-in-process. The Contractor will at the same time retam to
UNICEF all of UNICEFs Confidential Information and will transfer to UNICEF all intellectual and other
proprietary issfoensatian in accordance wills At’ticle 5.

6.6 If the Contract is terminated by either Party no payment will be due from UNICEF to the Ceistractor
except for Services and Deliverables provided to UNICEF’s satisficlion in accordance with the Ccntract, hot
only if vsrch Services and Deliverables were required or requested before the Contractor’s receipt of the notice
of termination or, in the case of termination by the Contractor, the effective date of such teresinatien. The
Contractor snill have no claim for any further payment beyond payments in accordance with this Article 6 6, bsit
will remain liable to UNICEF for all loss or damages which may be suffered by UNICEF by reason of the
Contractor’s default (inclndinrg bat not limited to cost of the purchase nod delivery of replacement or substitute
Services or Deliverables).

6.7 The trmsination rights in this Article 6 are in addition to all other rights and remedies of UNICEF under
the Contract.

Force Majeare

6.1 If one Party is rendered permanently unable, wholly, errs poet, by reason of force majeure te peeferm its
obligations under the Contract, the other Party may termitsate the Contract es the some terms ond conditions as
are provided for in Articlr 6.1 above, except that the periad of notice will be seven (7) days instead of thirty
(30) days. “Force majeure” means airy unforeseeable anrd irresistible events ansing from comes bryond the
control of the Parties, including acts of nature, any act of war (whether declared or not), invasion, revolarion,
insurrection, terrorism or other acts of a similar nature or force. “Force mojouro” does not include (a) any event
which is cuased by the negligence or intentional action af a Party; (b) an~ event which a diligent purty could
reasonably have been expected to take into account and plan for at the time the Contract was entered into; (c)
the insafficiency of funds, inability to intake any puyosenal requsred ussder tIre Contract, or airy ec0000ric
conditions, including but not limited to inflation, price escalatiess, or labour availability; or (d) arty event

resulting from harsh conditions or logistical challenges far the Contractor (including civil unrest) associated
with locations at wInch UNICEF is operating or is about to operate or in witlsdrasving from, or any event
resulting from UNICEFs humanitarian, omergoncy, or similar response operations.

7. Ethical Standards

7.1 Without limiting the grurculity of Article 2 above, the Contractor will be responsible for the professional
and teclmical competence of its Persannel including its employees and will select, for wark andes the Contract,
reliable individuals trite will perform effectively its the implementation of alto Contract, respect the local law’s
and cnxtonnx, and conform to a high standard of moral and ethical conduct.

7.2 (a) The Contractor represents and wartants that no official of UNICEF or of any United Notions System
organisotion has received from or on behalf of the Contractor, or will be offered by or on behalf of the
Contractor, any director indirect benefit in connection with the Contract, including the award of the Contract to
the Contractor. Such director indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

Or) The Contractor represents and warrants that the following reqa’eements with regard to former UNICEF
officials have been complied with and will be complied with:

(i) Daring the one (I) year period after an official has separated from UNICEF, the Contractor may net make
a direct or indirect offer of employment In that former UNICEF official if that former UNICEF official was,
daring the three years prior to separating from UNICEF, involved in any aspect of a UNICEF procurement
process in which the Coutractor has participated.

(ii) Daring the two (2) year period after on official has separated from UNICEF, that former official may not,
directly or indirectly on behalf of the Contractor, coneananicate with UNICEF, or present to UNICEF, about any
marters thor were within such former efficial’s rospensibihities while at UNICEF.

(c) The Contractor further represents that, in respect ef all aspects of the Cnntract (including the award of the
Contract by IJNICEF to the Contractor and the selection and awarding of sub-contracts by the Contractor), it
has disclosed to UNICEF any situation that may canstitnte an actual or potential conflict of interest or conld
reasorrably be perceived usa conflict of interest.

7,3 The Contractor fljrther represents and svarmanls that neither ii nor any of its Affiltates. or Personnel or
directors, is subject to any menus or temporary suspension imposed by any United Nations System
erganisation or other international inter-governmental organisation. The Contractor will inrrnediately disclose
re UNICEF if it or any of its Affiliates or Persosmel or directors, becomes subject to arty such sanctian or
temporary snuponstoo durmg the term of the Contract.

7.4 The Contractor still (a) observe the highest standard of ethics; (b) use its best efforts to protest UNICEF
against frond, in the performance of the Contract; and (c) comply with the applicable provisions of UNICEF’s
Policy Prohibiting and Combatting Fraud and Corruption. In particular, the Centructor will nor engage, and
will ensure that its Personnel, agents and sub-contractors do net engage, in any corrupt, frandaleet, coercive,
collusive or obstructive conduct as such terms are defitted in UNICEF’s Policy Prohibiting and Combosieg
Fraud and Corruplien.

7,5 The Contractor will, during the term of the Canteact, comply with (a) all Iowa. ordinances, roles and
regulations bearing open the perfermarace of irs obligarians under the Cetatruct and (b) the standards of conduct
required under the UN Supplier Cede ef Coudoct (available at the United Nations Global Marketplace svebsite -

svsvw.angm.org).

7.6 The Contractor fiarther represents and svareonts that neither it nor any of its Affihiatea is engaged, directly
or indirectly, (a) in any practice inconsistent with the rights set Out in the Canventian on the Rights of the
Claild, including Article 32, or llsr Initeruational Labour Orgusisatiuti’s Cenveutiun Concerning the Protsibitien
and Immediate Action for the Elitaitsation of the Worst Farnas of Child Labour, No, 112 (1999); or Or) in the
manufacture, sale, distribution, or use of anti-personnel mines or components unused as the manufacture of
anti-persuanel mines.

7.7 The Contractor represents and svorraals that it has token and will take all appropriate measures to preveirt
sexual exploitation or abuse of anyone by irs Personnel including its employees or any persons engaged by the
Contractor to perform any services under the Censtract. For those purposes. aexual activity with any person less
than eighteen years of age, regardless of any lasvs relating to consent, will constitute the sexual exploitation and
abuse of such person. In addition, the Cantraclor represents and warrants that it has taken and will take all
appropriate measures to prohibit its Personnel including its employees or other persons engaged by the
Contractor, from exchanging any nnaeney, goods, services, or ether things of value, for sexual favnars or
activities or from engaging in amy sexual activities that are exploitive or degrading to any person. This
provision constitutes an essential term of the Contract and any breach of this representutiati and warranty will
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entitle UNICEF to teeniinate the Contract imnsediately upon notice to the Contractor, wsthout any kabrksy for
ternrioatioo chaegos or any other liability of any kind.

7.8 The Contractor will inforns UNICEF as soon as it becomes aware of any incident or report thot is
inconsistent with the undertakings and confirmations provided in this Article 7.

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

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, to snsprod or terminate thr Contract
and any othrr contract hetwrrn UNICEF and the Contractor with immediate effect upon written notice to the
Contractor if (i) UNICEF becomes osvare of any incident or report that in inconsistent with, or the Contractor
broaches any of, the undertakings and confirmations provided m thin Article 7 or the equivalent provrsionn of
any contract between UNICEF and tire Contractor or any of the Contractor’s Affiliates, or (a) the Contractor or
miy of its Affiliates, or Personnel or directors becomrs nabject to any sanction or temporary suspeosrnn
described in Article 7.3 during the term of the Contract.

(b) In the case of suspension, if the Contractor takes appropriate action In address the relevant incident or
breach to UNICEFs satisfaction within the period stipulated in the notice of suspension, UNICEF may lift the
suspension by written notice to the Contractor and the Contract and all other affected contracts will mmmc in
accordairce with their teens. If, however, UNICEF is not satisfied that the matters are bring adequately
addressed by the Contractor. UNICEF may at any time, exercise its right to terminate the Contract and any
other cuntmct hetween UNICEF and the Contractor.

(c) Any nunpomion or termination order this Article 7 will be without any liability for ternsination or other
charges or any other liability of any kind.

8. Fall Cooperation with Andits And Investigations

8.1 From time to lime, UNICEF may conduct inspections, pout-payment audits or investigations reloling to
any aspect of the Contract including but nut limited to the award of the Contract, the way in which the Contract
operates or operated, and the Parties’ pnrfonnamice of the Contract generally and iracluding but not limited to the
Contractor’s compliance with the provisions of Article 7 above. The Contractor will provide its fail and timely
cooperation nslh any such inspections, post-payment audits or investigations, including (hot not limited to)
making its Personnel and any relevant data and documentation available for the purposes of such inspections,
post_payment audits or investigations, at reasonable times and on reasonable conditions, and granting UNICEF
and those undertaking such innpectiomss, past-payment audits or investigations access so the Contractor’s
premises at reasonable limes and no reasonable conditions in c0000ctiou with making its Personnel and any
relevant data and documentation available. The Contractor audI require its sub-contractors and its agento,
including, but not limited to, the Contractor’s attameys, acceantants or other advisers, to provide reasonable
cooperation with any inspectrans, post-payment audits or mvostigotnons corned out by UNICEF.

9. Privileges and Inimniritirs; Seetlemont of Disputes

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

9.2 The terms of the Contract will be interpreted and applied without application of any system of national or
sub-national law.

9.3 The Parties will use their best efforts to nettle amicably any dispute, controversy acclaim arising our of, or
relating to tIre Contract. Where the Pam tins wink to seek such au airsicable settlenneot through conciliation, the
cuaciliatian will take place in accordance with the UNCITR.AL, Conciliation Roles then in force, or according
to such other procedure as may be agreed between the Partien. Any dispute, controversy or claim between the
Forties mining oat of the Cuntracl svhich is not resolved within ninety (90) days after one Forty receives a
request from the other Party for amicable settlement can be referred by either Forty to arbitration. The
arbitration will take place in accordance with the UNCITRi’sL Arbitration Ruins then in force. The venue of thr
arbitration will he Nesv York, NY, USA. The decisions of the urbitrul tribunal will be based en general
principles uf intematiorial commercial law. The arbitral tribuoal will have no authonty to award punitive
dumagen. In addition, the urhitral tribunal will have no authority to award interest in excess of the London
Inter-Bank Offered Rote (UBOR) then prevailing and any such interest will be simple interest only. The Parties
will be boand by any arbitratian award rendered as a result of such arbitration as the final adjudication of any
such coutroversy, claim or dispute.

10. Notices

10.1 Any notice, request or consent required ur permitted to be given or made pursuant to the Coatract will be
in inviting, and addressed an the persons listed ur the Contract for the delivery of notices, requests or cansents.
Netices, requests or consents will be delivered in person, by registered mail, or by confirmed email
transmission. Notices, requests or conseuts will be deemed received upon delivery (if delivered in person),
upon siguature of receipt (if delivered by registered mail) en twenty-four (24) hours after cenfomatien of
receipt is seat from the addressee’s email address (if delivered by conhlrined email tranunsissien).

10.2 Any notice, document or receipt issued in connection with the Ceotract must be consistent with the
terms and conditions of the Contract and, in case of any ambiguity, discrepancy or inconsistency, the terms and
conditiens of the Cuntract will prevaiL

10.3 All documents that comprise the Cautract, and all documents, notices and receipts issued or pravided
pursuant to or in connection with the Cantract, will be deemed to include, and will be interpreted and applied
consisleotly with, the provisions of Article 9 (Privileges and Immunities; Settlement of Disputes).

Ii. Other Provisions

11.1 The Contractor acknowledges UNICEFs commitment to trauspareocy as outlined in tJNICEFs
Information Disclosure Policy and confirms that it consents tn IJNICEFs public disclosure uf the terms of abe
Contract should UNICEF so detemaioe and by whatever meam UNICEF determines.

11.2 The failure of one Party to object tour take affirmative action with respect to any conduct of the other
Party which is in vialatian of the terms of the Contract will not constitute and will net hr constmed tu be
waiver of Ike violation or breach, an nf any future violation, breach or wrongful conduct.

11.3 The Contracler suill be considered as having the legal utotus of an independent contractor as regards
UNICEF. Nothmg contained in the Contract will be construed as making the Parties principal and agent or joint

11.4 The Contractor will not, without the prior written consent of UNICEF, assigua, transfer, pledge or make
other disposition of the Cuntract, or ef any part of the Contract, or of any ef the Contractor’s rights or
obligations under the Contract.

11.5 No grant of time to the Contractor to cure a default under the Contract, nor any delay or failure by
UNICEF to cserciso any other right or remedy available no UNICEF under the Contract, wil be deemed to
prejudice any rights or remedies available to UNICEF under the Contract or coustitute a waiver of any rights or
remedies available to UNICEF under the Contract.

11.6 The Contractor will not seeker file any lion. attachment or other encumbrance against any monies due er
to became due auder the Ceutruct, and will not permit any other person to do so. It will immediately remove or
obtain the removal of airy lien, attaclimeat or oIlier encumbrance that is secured against any monies due or to
became due under the Contract.

11.7 The Contractor will not advertise or otherwise make public for purposes of commercial advanluge em
goodwill that it has a contractual relationship with UNICEF er the Uaited Nations. Except as regards references
to the name of UNICEF for the purposes of annual reports ur ccmmuaicatioa hetweea the Forties and between
the Contractor and its Personnel and sub-contractors, the Contractor will not, in any mariner whatsoever use the
name, emblem or official seal of UNICEF or rise Uaited Nations, or any abbreviation of the name of the United
Nations, in connection with its bauineus or otherwise without the prior written penmissiau of UNICEF.

11.8 The Canteact may be translated into languages othor than English. The translated version of the Contract
is for convenience only, and the English language version will govem mall circumstances.

11.9 No modification or change in the Contract, and no waiver of any of its provisions, nor any additional
contractual relationship of any kind with the Contractor oil be valid and enforceable against UNICEF unless
set out in a written amendment to the Contract signed by an autharised official cf UNICEF.

11.10 The provisions ufArticles2.l4. 3.8,3.9.4,5.7.8,9, 11.1, 11.2 and ll.7will sarvivrprovisioisofthe
Services and delivery of the Deliverables and the enpiry or earlier temmninatioa of the Contract

Page 20 of 20
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UNICEF Moldova
TERMS OF REFERENCE

National Institutional Contract

Venue and catering services to support UNICEF Moldova in organizing a Consultation
Workshop on the proposed amendments to the adoption and guardianship legal framework

Duration: 12-14 September 2018
Location: Vadul lui Voda

1. Background

UNICEF is committed to protect and promote the rights of children in all areas of their life. Through joint
efforts with the Ministry of Health, Labour and Social Protection UNICEF aims to align the national
legislation to the provisions of UN Convention on the Rights of the Child, and to support the Government
in addressing the latest CRC Concluding Observations issued in 2017. Improving the adoption and
guardianship legislation is of particular significance considering the number of children left without
parental care on annual basis. In an effort to support the MHLSP in finalizing the two packages of legal
amendments to the Law 99/2010 on the legal status of adoption and to a number of other legal acts
regulating guardianship in the Republic of Moldova, UNICEF will provide assistance in organizing a
three-days consultation workshop with child rights protection specialists form district level.

2. Purpose of the institutional consultancy

The purpose of this consultancy is to logistically facilitate the organization of a three-day workshop
with the participation of 50 specialists from district and national level during the period 12-14
September 2018 in Vadul-lui-Voda location.

3. Objectives of the consultancy

For the workshop organisation, the contractor will provide:
• Conference room with a capacity of up to 50 participants (U-shape);
• Accommodation for 2 nights for 50 participants (single or double occupancy rooms, the same

location as the conference room);
• 2 coffee breaks and 1 lunch per day(12, 13, 14 September) for 50 participants;
• dinnerfor2 days (12,13 September)for5o participants;
• breakfast for 2 days (13, 14 September) for 50 participants;
• Water for all participants is ensured (re-usable water jugs and glass cups are available in the

conference room throughout the event days);
• Multimedia equipment for presentations — projector, screen, laptop and speakers, and ensure

its functionality during the event;
• The workshop/facilitator set: one flip chart with paper, markers, color cards, sticker notes,

scissors, tape etc.;

4. Details of how the work should be delivered

To achieve the above-mentioned objectives, the agency will ensure the provision of following outputs:
• All necessary technical equipment installed and functional throughout the trainings



Catering and accommodation provided according to standards agreed with UNICEF

All other items necessary to fulfill the objective of this ToR delivered. All outputs are to be delivered in
accordance with a work plan proposed by the selected agency and agreed with UNICEF.

5. Deliverables and delivery dates (based on the work plan)
. . . TentatNeActivity Deliverables . *deadlines

Consultation • Conference room with a capacity of up to 50 12-14
Workshop participants (U-shape); September

• Accommodation for 2 nights for 50 participants (single
or double occupancy rooms, the same location as the
conference room);

. 2 coffee breaks and 1 lunch per day (12, 13, 14
September) for 50 participants;

• dinner for 2 days (12, 13 September) for 50
participants;

• breakfast for2 days (13,14 September) for 50
participants;

• Water for all participants is ensured (re-usable water
jugs and glass cups are available in the conference
room throughout the event days);

• Multimedia equipment for presentations — projector,
screen, laptop and speakers, and ensure its
functionality during the event;

• The workshop/facilitator set: one flip chart with paper,
markers, color cards, sticker notes, scissors, tape etc.;

•

*Exact deadlines will be mutually agreed upon contract signature

6. Performance indicators for evaluation of results

The contractor’s performance will be evaluated against the following criteria: timeliness, responsibility,
initiative, communication, accuracy, and quality of the products delivered.

7. Qualifications and experience
• Extended experience in hosting of training events and workshops.
• Ability to deliver good products in short terms and work under pressure.
• Flexibility in responsiveness to the needs of the UNICEF team.

8. Financial Proposal

The financial proposal shall indicate the sum amount for the entire training for all deliverables
specified in above table, as well as a detailed breakdown of budget. Payments will be based on
outputs, i.e. upon delivery of the services specified in the TOR.

9. Evaluation criteria for selection

Interested companies will submit detailed Quotation along with short description of proposed menu
items. The companies which will offer the lowest-priced compliant offer for all deliverables will be
selected.



10. Definition of supervision arrangements

The selected contractor will work under the supervision of the UNICEF Child Protection Specialist.
Fees will be rendered upon written approval by the UNICEF Supervisor, and contingent upon the
quality of deliverables.

11. Support provided by UNICEF

To achieve the above-mentioned objectives, UNICEF will provide timely the agenda, and list of
participants for training events.


