United Nations Children's Fund
UNICEF
24, Neftchilar avenue

-
Dalga Plaza. 3rd Floor Telephone
u n Ice BAKU AZ1095 Facsimile )
Azerbaijan Email  baku@unicef.org

REQUEST FOR QUOTATION FOR SERVICES

LRQS-2024-9189403 08 April 2024

UNITED NATIONS CHILDREN'S FUND (UNICEF)

wishes to invite you to submit a quotation for

Technical Support to UNICEF Azerbaijan
on National legal consuitancy

Offers are invited by 21 April 2024 for the supply of:

Delivery terms : 24, Neftchilar avenue

Item No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 SUPPORT

10 Inception report detailing approach&WP

Inception report detailing approach&WP 1 PU
20 Review of legislation & initial assessme

Review of legislation & initial assessme 1 PU
30 Final report, legislative framework&prop

Final report, legislative framework&prop 1 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 Institutional and Corporate contracts will
apply to any resulting service contract.

The Undersigned, having read the Terms and Conditions of QUOTATION No. LRQS-2024-9189403
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.

Currency of Proposal:

Validity of Proposal:

Please indicate which of the following Early Payment Discount Terms are offered by you:
10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net
Other

Quotation to be addressed to:

Lala Mammadova / Jeyhun Mirzayev
Telephone:
Email: Imammadova@unicef.org
Declaration
The undersigned, being a duly authorized representative of the Company, represents and declares
that:

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

fraud

ol o

corruption

conduct related to a criminal organisation

ol o

money laundering or terrorist financing

e. terrorist offences or offences linked toterrorist activities

f. sexual exploitation and abuse;

g. child labour, forced labour, human trafficking,

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

0 |0 |0 |00 0|0 |0
0 g jo oo oo o

g #Management# means any person having powers of representation, decision-making or control over the Organizetion. This may include, for example, executive management and all

other persons holding downstream managerial authority, anyona on the beard of directors, and controlling shareholders.
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2. | The Company and its Management have not been found guilty
pursuant to a final judgment or a final administrative decision of grave -
professional misconduct.

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

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

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

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

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

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

Signature:

Date:

Name and Title:

Name of the Company:

UNGM #:

Postal Address:

Email:
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SPECIAL NOTES

SPECIAL TERMS AND CONDITIONS

PURPOSE OF THIS REQUEST FOR PROPOSAL FORR SERVICES IS ATTACHED TO THIS
SOLICITATION DOCUMENT
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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{(UNGM). Accordméll:y, 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)
Defirutions and LNICEF Supply Website

1.1 Is these General Terms and Conditions (Services), the following ierms have the following

meaning:

“Affiliates™ means, wilh respect to the Contractor, any of its corporaie affiliates or associates.
including paremt entiies, subsidiaries, and other entities in which it owns a substanual interest,

*Confidential [nformation” means information or data that is designated as confidential at the time of
exchange between the Parties or promply identified as confidential in writing when fumnished in
intangible form or disclosed orally, and includes information, the confidential or preprietary nature of
which, is or should be r bly app from the ink nature, quality or characierisiics of such

information.

“Contract® means the services comract thal incorporates these General Terms and Condilions of
Contract (Services), It includes contracts for services issued by UNICEF. whether or not they are
issued under a long-lerm arrangement or Similar comtract,

"Consactor” means the contracior named in the Contraci

"Deliverables® means the work product and other owiput of the Services required o be delivered by
Comiracter as part of the Services. as specified in the relevant section of the Contract.

*Disabling Code* means any virus, back door, timer or other limiting routine, instruction or design,
or otber malicious. illicit or similar unrequested code thal may have the consequence (whether by
design or ly) of disrupting, disabling, h circutiventing  security controls  or
otherwise impeding in any manner the normal operation or performance of (i) any software of service
or (ii) any UNICEF information system or network

"End User” means, in the &vent that the Services or Deliverables involve the wse of any information
systems, any and all UNICEF employees, consultamis and other personnel and any other exiernal
users cotlaborating with UNICEF, n each case, authorized by UNICEF 1o access and use the
Services andéor Deliverables.

“Fee” is defined in Article 3.1.

the Comtract of through UNICEF's andfor End Users’ use of the Services or in connection with ihe
Services, or (b) are coliecied by the Comtractor in the performance of the Conrract.

“UNICEF  Supply Websue® means UNICEF's  public  access webpage avalable  al
hetps fwww. unicel.org/supply/index_procurement_policies.umi, as may be updated from ttme 10 ume

1.2 These General Terms and Conditiens of Contract. UNICEF's Policy Prohibiung and
Combaring Fraud and Corrupion. the UNICEF's Policy on Conduct Promoung the Protection and
Safeguarding of Children, the UN Supplier Code of Conduct and LUNICEF's [nformanon Disclosure
Policy referred to in the Contract, a5 well as other policies applicable 10 the Contractor, are publicky
available on the UNICEF Supply Website. The Contracior represents that it has reviewed ali sueh
policies as of the effective date of the Conwract.

2 Provision of Services and Deliverables: Contracior's Personnel; Sub-Contractors
Provision of Services and Deliverables

2.1 The Comtracror will provide the Sefvices and deliver the Deliverables in accordance with ibe
scope of work set out in the Conmrract, inciuding. but not limited to, the time for delivery of the
Services and Deliverables, and to UNICEF's satisfaction. Except as expressly provided in the
Contract, the Contracior will be respensible at its sole cost for providing all the mecessary 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.

22 The Contractor acknowledges that, other than as expressly sei owt in the Conwract. UNICEF
will have no obligation to provide any assistance o the Contractor and UNICEF makes no
representations as fo the availability of any facilities. equip Is. s} or i whiek
may be helpful or useful for the fulfillment by the Contractor of its obligations under the Contract. If
UNICEF provides actess 1o and use of UNICEF premises, facilities or systems (whether on site or
remotely) 1o the Comractor for the purposes of the Contract, the Contractor will ensure that ils
Personnel or sub-contraciors will. ai all times (a) use such access exclusively for the specific purpose
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, but not limited 0. UNICEF's information security
policies. The Contractor will ensure that only those of i1s Personnel that have been authorized by he
Contractor. and approved by UNICEF. have access 1o UNICEF's premises. facilities or systems,

23 The Contractor will use its best efforts 10 accommodale reasonable requests for changes (f
any) to the scope of work of the Services or time for provision of the Services or delivery of the

"Host Government® means & Government with which UNICEF has a programme of P
and i a Go of a country in which UNICEF provides humanitarian

ion

assisance,

Contractor's "Key Personnel” are: (i) Personnel idemified in the proposal as key individuals (a5 2
minimum, pariners, managers, senior auditors) 10 be assigned for parucipation in the performance of
the Comract; (i) Personnel whose resumes were submitted with the proposal; and {iii} individuals
wha are designated as key personnel by agreement of the Conwractor and UNICEF  during
negetianens

"Parties” means the Centractor and UNICEF together and a °Parly” means each of the Contracior
and UNICEF.

Contractor's "Personnel”™ means the Contractar's cfficials, employees, agents, individual sub-contractors
and olher represeniatives

“Secunity Incident® means, with respect o any information system. service or network used in the
delivery of the Services or Deliverables. one or more events thal {a} indicaies thar the security of
such informatiom sysiemt, service, or oetwork may bave been breached or compromised and (b} that
such breach or compromise could very likely compromise the security of UNICEF's Confidential
Information or weaken or impair UNICEF's operations. Security Incident includes any actal,
h d or bly pected ized access to, disclosure of, use of or acquisition of
UNICEF Data that compromises the security, confidentiality, or inegrity of the UNICEF Daia, or the
ability of UNICEF or End Users o access the LINICEF Data,

"Services” means the services specified in the relevani section af the Contract.

"UNICEF Dara® means any and all information or data in digital form or processed or held in digital
form thai {a) are provided 1o the Contracior by, or on behalf of, UNICEF and/or End Users under
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Deliverables. If UNICEF requests any material change to the scope of work or time for delivery,
UNICEF and the Comracior will negotiate any necessary changes to the Conract, including as to the
Fee and the time schedule under the Contract. Any such agreed changes will become effective only
when they are ser out in a writien amendment to the Contract signed by both UNICEF and the
Contractor. Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF
will have the opticn to terminate the Contract without penally nowwithstanding any other provision of
the Contract,

24 The Contractor will neither seek nor accept instructions from any entity other than UNICEF
for entities authorized by UNICEF 1o give instructions 1o the Coniractor) in conmection with the
provision of the Services or development and delivery of 1he Deliverables

2.5 Tile 1w any equipment and supplies which may be provided 1o the Contractor by UNICEF,
will remain with UNICEF. Such equipment and supplies will be returned o UNICEF ar the
conclusion of the Contract or when no longer needed by the Contractor in the same condition as
when they were provided 10 the Contractor, subject 10 normal wear and tear, The Contractor will pay
UNICEF ihe value of any loss of, damage to. or degradation of, whe equipment and supplies beyond
normal wear and tear,

Non-confarming Services and Consequences of Delay

26 If the Coniractor detzrmings U will be unable 10 provide the Services or deliver the
Deliverables by the date stipulaed in the Contract, the C will (1} diately consult with
UNICEF 1o determine 1he most expeditious means for delivery of the Seraces andior Deliverables:
and (] 1ake necessary action o expedite delivery of the Services and/or Deliverables. at the
Comractor's cost {unless the delay is due 10 force majeure as defined in Article 6.8 below), if
reasonably so requested by UNICEF

27 The Contractor acknowledges that UNICEF may monitor the Comracior's performance under
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ihe Contract and may at any lime evaluate the quality of she Services provided and the Deliverables
to dewermine whether or not the Services and Deliverables conform to the Contract. The Contragior

agrees 10 provide D5 foll cooperation with such performance moniloring and eval at no

U} The approval of UNICEF of any Personnel assigned by the Comractor (including any
repl Personnel) will not relieve 1he Contractor of any of its obligalions under ihe Contract.

additional cost or expense to UNICEF, and will provide relevant information as reasonably requested
by UNICEF, including, but not limited ro, the date of receipt of the Contract, detailed status updares,
costs 10 be charged and paymems made by UNICEF or pending, Meither ihe evaluaton of the
Services and Deliverables, nor failure to undertake amy such evaluation, will relieve the Comracior of
any of its warranty of owber obligations under the Contract.

2.8 If the Services or Deliverables provided by the Contractor do nol conform Io the requirements
of the Contract or are delivered late or incomplete, without prejudice o any of its other rights and
remedies, UNICEF can, at its option:

(a) by wrinen notice, require the Contractor, at the Comractor's expense, [© remedy is
performance. including any deficiencies in the Deliverables, 1o UNICEF's satisfaction within thirty
(30y days afier receipt of UNICEF's notice (or within such shorier period as UNICEF may
determine, in D15 sole discretion, is necessary as specified in the notice);

(b) require the Contractor to refund all payments (if any) made by UNICEF in respect of such
plete perfc

formirng or i

(c) procure all or part of the Services andfor Deliverables from other sources, and require the
Contractor to pay UNICEF for any additional cost beyond the balance of the Fee for such Services
and Deliverahles;

{d) give wriiten notice 10 terminate the Coniract for breach, in accordance with Article 6.1 below,
if the Comtracior fails to remedy the breach within the cure period specified in Anicle 6.1 of if the
breach is not capable of remedy;

(e)  require the Comractor 1o pay liquidaied damages as set out in the Contract,

9 Further 10 Aricle 11.5 below, e Contractor expressly acknowledges that if UNICEF takes
delivery of Services or Deliverables that have been delivered late or otherwise not in full compliance
with the requirements of the Contract, this does not constitule a waiver of UNICEF’s rights in
respect of such late of non-compliant performance.

Contractor's Personnel and Sub-Contractors

210 The following provisions apply with regard w the Contractor's Personnel:

(a) The provisions of Aricle 7 {Ethical Standards) will apply 10 the Coniractor's Personmel as
expressly siated in Article 7.

(b) The Contractor will be responsible for the professional and hnical P of the
Personpel it assigns to perform work under the Comiract and will select professionally qualified.
reliable and competent individuals who will be abie 1o effectively perform the obligations under the
Contract and who. while doing so, will respect the local laws and cusioms and conform 10 @ high
standard of moral and ethical conduct.

{©) The qualifications of any Personnel whom the Contractor may assign or may propose to assign
1o perform any obligations under the Comiract wilt be substantially the same as, or beter than, the
qualifications of any personnel originally proposed by the Centracior,

() AL any time duting the term of the Contract. UNICEF can make a writen request that the
Comractor reptace one or more of she assigned Personnel. UNICEF will nov be required o give an
explanation or justification for s fequest. Within seven (7) working days of receiving UNICEF's
request for replacement the Contractor must replace the Personnel in question with Personnel
acceptable 0 UNICEF. This provision alse extends to Personnet of the Contractor who have “account

"er if type f

) If one or more of Contracior's Key Personnel become unavailable, for any reasom, for werk
under the Conrract, the Contractor will (i) potify the UNICEF contracting authority at least fourteen
{14) days 1n advance, and (i} obtain the UNICEF contracung awthority's approval prior to making
any substitution of Key Personnel. [n notifying the UNICEF contracting authority, the Contractor will
provide an expl of the ci g the proposed replacemens(s) and submit
fustification and dqualification of replacement Personnel in sufficient detaif tw permit evaluauon of the
mpacl on the engagement.

The Contracior’s Personnel, including individual sub-contractors, will not be considered in any respect
as being the employees or agents of UNICEF.

@ Al expenses of the withdrawal or replacement of the Contractor's Personnel will, in all cases,
be borme exclusively by the Comracror,

kAL The Contractor will obtain the prior written approval and clearance of UNICEF for atl
inslitutional sub-contractors it proposes 1o use in connection with the Contracl. The approval of
UNICEF of a subcomtractor witl not relieve the Comiractor of any of its obligations under the
Contract. The terms of any sub-conirace will be subject 0. and will be construed in a manner that is
fully in accordance with. all of the tenns and conditiens of the Contract.

2.12 The Contractor confirms that it has read UNICEF's Policy on Conduct Prometing the
Proteclion and Safeguarding of Children, The Comractor will ensure that its Personnel understand the
notification requirements expected of them and will establish and maintain appropriate measures (o
promoie compliance with such requirements, The Contractor will further cooperate with UMICEF's
implementation of this policy.

2.13 The Contractor will supervise iis Personnel and sub-contractors and will be fully responsible
and liable for all Services performed by its Personnel and sub-coniractors and for their compliance
with the terms and condivions of the Contract,

2.4 The Contractgr will compty with all applicable internaltional standards and nartional labor
laws. rules and regulations relating to the employment of national and international staff in conneczion
with the Services, including, bur not limiwed o, laws. rules and regulations associared with the
payment of the employer's portons of income 1ax. insurance. social security. health insurance,
worker's compensation, retirement funds. severante or other similar payments. Without limitng the
provisions of this Anicle 2 or Arucle 4 below, the Contractor will be fully responsible and liable
for, and UNICEF will not be liable for (a) all paymems due to0 ns Personne) and sub-contractors for
their services in relation to the perfortmance of the Contcact; (bl any action, omission, negligence or
misconduct of the Contracior, us P 1 and sub ic) any coverage which
may be necessary or desirable for (be purpose of the Contract; (d) the safety and security of the
Comiractor’s Personnel and sub-contraciors' personnel. or () any cosis. expenses, of claims associaied
with any illness. injury. death or disabiliy of the Contracior’'s Personnel and sub-contraclors'
personnel, it being undersiood 1har UNICEF will have no bability or responsibilitywith regard 1o any
of the evenis referred 1o in this Article 2,14,

3. Fee: I[nvoicing: Tax Exemption; Payment Terms

3l The fee for the Services is the amount in the currency specified in the fee secuon of the
Contract (the “Fee"), it being understood that such amount is specified 1n United States dollars unless
otherwise expressly provided for in the fee section of the Contract,
in the Contract, the Fee is inclusive of all cosis, expenses, charges or fees thar the Contractor may
incur in connection with the performance of its obligalions under the Conwact; provided that, without
prejudice to or limiting the provisions of Anicle 3.3 below, all duties and other taxes imposed by
any authority or entity must be separately identified. It is understood and agreed that the Contractor
will not request any change 1o the Fee afier ihe Services or Deliverables have been provided and ihat
the Fee cannot be changed except by written agreement between the Paries before the relevant
Service or Deliverable is provided. UNICEF will not agree to changes 1o the Fee for modifications
or imerpretations of the scope of work if those modificalions or interpretations of the scope of work
have already been initiated by the Contractor. UNICEF will not be liable to pay for any work
conducied or materials provided by the Contracior that are outside the scope of work or were not
authorized in advance by UNICEF.

Unless expressly stated otherwise

32 The C will issue 1o UNICEF only after the Contracior has provided the
Services (or components of the Services) and delivered the Deliverables (or installments of the
Deliverables) in accordance with the Contract and o UNICEF's satsfaction. The Contractor will issue
{a) one (1} invoice in respect of the payment being sought, in the currency specified wn the Contract
and in English, tndicating the Contract identification number listed on the front page of the Contract;
and (b} provide a clear and specific descripuon of the Services provided and Deliverables delivered,
as well as supporting documemation for reimbursable expenses if any, in sufficiem detail to permi
UNICEF to verify the amounts stated in the invoice.

a3 The Contracior authorizes UNICEF to deduct from the Contractor's invesces any amount
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representing direcl taxes (except charges for wiilities services) and customs restrictions, duties and
charges of a similar nawre in respect of articles imponed or exporied for UNICEF's official use in
accordance with the exemption from tax in Amicle [I, Secton 7 of the Convention of the Privileges
and Immunities of the United Naons, 1946. In the event any governmental authority refuses o
recognize this exempiion from laxes, resirictions. duties or charges, the Contractor will immediately
consul, with UNICEF 1o determine a mutually acceprable procedure. The Comractor will provide full
cooperation t¢ UNICEF with regard to securing UNICEF's exemprion from, or refund of amounis
paid as. value-added taxes or taxes of a similar nature,

34 UNICEF will notify the Contractor of any dispute or discrepancy in the comtent or form of
any invoice, With respect to dispules regarding only a portion of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portion in accordance with Amicle 3.5 below. UNICEF and
the Contractor will consull in good faith to prompily resolve any dispule with respect to any invoice.
Upan resolution of such dispute, any amounts thal have not been charged in accordance with the
Contract will be deducted from the invoice(s) in which they appear and UNECEF will pay any agreed
remaining items it the itvoice(s) in accordance with Article 3.5 within thimy (30) days after the final
resolution of such dispute.

35 UNICEF will pay the uncontested amout of the Contractor's invoice within thirty (30} days
of receving both he invoice and the required supporting documents. as referred 1o in Article 3.2
above. The amount paid will reflect any discount(s) shown under the payment (erms of the Contract.
The Contraclor will not be entitled to imerest on any lale payment or any sums payable under the
Conwract nor any accrued interest on paymenis withheld by UNICEF in connection with a dispute.
Payment will nol relieve the Contractor of iis obligations under the Coniract and will not be deemed
1o be acceptance by UNICEF of, or waver of any of UNICEF's rights with regard to, the
Contractor’s performance.

3.6 Each invoice will confiemn the Contractor's bank account details provided w0 UNICEF as pan
of the Contractor's regisiraion process with UNICEF. All paymems due 1o the Contraclor under the
Contract will be made by electronic funds transfer wo thal bank account. Tt is the Comracior's
respansibility lo ensure thal the bank details supplied by is 1o UNICEF are up-to-daie and accurate
and notify UNICEF in writing by an authorized representative of the Comiractor of any changes in
bank details together with supporiing documemation satisfaciory to UNICEF.

3.7 The Coniractor acknowledges and agrees that UNICEF may withhold payment in respect of
any inwoice if, in UNICEF's opinion. the Comtractor has not performed in accordance with the ierms
and conditions of the Contraci, or if the Comtracior has oot provided sufficient decumentation in
support of the invoice.

38 UNICEF will have the right to set off, against any amount or amounis due and payable by
UNICEF 1o the Conwractor under the Contraci, any payment, indebtedness or other ¢laim (including,
without limitation, any overpayment made by UNICEF w0 the Comractor) owing by he Contracor to
UNICEF under the Conteact or under any other contract or agreement between the Paries. UNICEF
will not be required 1o give Lhe Contractor prior notice before exercising this right of sevoff (such
notice being waived by the Comractor). UNICEF will promptly notify the Coniractor after it has
exercised such right of seioff, explaining the reasons for such set-off, provided, however, that the
failure to give such notification will not affect the validity of such set-off.

39 Each of the invoices paid by UNICEF may be subject w a posi-payment audit by UNICEF's
external and internal auditors or by other authorised agems of UNICEF, au any time during the term
of the Contract and for hree (3) years afier the Comaract terminaes. UNICEF will be entitled 10 a

1 "

throughout the term of the Contract, al rights, y and ¥, as
applicable, to provide the Services and deliver the Deliverables w UNICEF's satisfaction and 1o
perform ils obligations under the Contract; (¢) the weork product is and will be original 10 the
Contractor and does not and will not infringe any copyright. trademark, pateni or other proprietary
right of any third party; and (f) except as otherwise expressly stated in the Comraci, it has mot and
will not enter into any agreement or arrangement that restrains or resiricts any person's rights lo
use, sell, dispose of or otherwise deat with any Deliverable or other work resulling from the
Services. The Contractor will fulfill its commitmems with the fullest regard 1o the interests of
UNICEF and witl refrain from any action which may adversely affect UNICEF or the United
Nations.

4.2 The Contractor further represents and warranis, as of the effecuve date and throughour the
term of the Contract, that it and its P 1 and sub s will perform the Contract and
provide the Services and Deliverables (2) in a prof | and work like manner; (b} wih
reasonable care and skill and in accordance with the highest professional standards accorded to
professionals providing the same or substantially similar services in a same indusiry; (¢} with priocity
equal fo that given to the same or similar services for the Contractor's other clients: and id) s
accordance with all kaws, ordinances, rules, and regulations bearing upon the performance of us
cbtigations under the Comtract and the provision of the Services and Deliverables

43 The rep and made by the Contractor in Articles 4.1 and 4.2 above are
made 1o and are for the benefit of (a) each enity (if any) that makes a direct fimancial contribution
to UNICEF to procure the Services and Deliverables: and (b} each Government or other enuty (if

any) that receives the direct benefir of the Services and Deliverables

Indemmficaton

4.4 The Comractor will indemnify, hold and save harmless and defend. at Ws own expense,
UNICEF, its officials, employees, consulianis and agents, cach entity that makes a direct financial
contribution 0 UNICEF w0 procure the Services and Deliverables and each Government or other
entily that receives the direct benefit of the Services and Deliverables. (rom and agansi all suits,
claims, demands, losses and liability of any nature or kind. including their costs and expenses. by
any third party and arising out of the acis or omissions of the Contractor or its Personnel or
sub-comraciors in the performance of the Contract. This provision witl extend to bul mot be limited to
(a) claims and liability in the namre of workers' compensation, (b} product Mability. and (¢) amy
actions or claims pertaining to the alleged infringemem of a copyright or other intellectual property
rights or licenses, patent, design. trade-name or trade-mark arising in connection with the Deliverables
or other liability arising out of the use of patented inventions or devices, copyrighted malerial or
other intellectual property provided or lcensed to UNICEF under the terms of the Contract or used
by the Comracior, its Personnel or sub-coniractors it the performance of the Contracl,

4,5 UNICEF will report any such suits, p dings. claims, d losses or liability to the
Contractor within 2 reasonable period of time afier having received actual notice, The Contractor will
have sole conirol of the defence, sewlemem and compromise of any such suil, proceeding, claim or
demand, except with respect 1o the assertion or defence of the privileges and immunities of UNICEF
or any mauer relating 1o UNICEF's privileges and immunities (including matiers relating 1o
UNICEF's relations with Host Governments), which as beérween the Contracior and UNICEF only
UNICEF its¢lf (or relevant Govermmenta) enmties) will assent and maintain. UNICEF will have 1he
right, at its own expense, lo be represemied in any such suit, proceeding. clam or demand by
independent counsel of its own choosing.

refund from the Contracior of amounts such audit or audits determine were not in al with
the Comract regardless of the reasons for such paymems (including bur not limited to the actions or
inactions of UNICEF siaff and other personnel).

4, Representations and Warranties: [ndemnification; Insurance
Representations and Warranties

4,1 The Contraclor represents and warrants thal as of the effective date and througheut the term
of the Contract: (a) the Contracior has the full awhority and power 10 enter inte the Contract and 1o
perform its obligations under the Coniract and the Contract is a legal, valid and binding obligation
eriforceable against it in accordance with its terms: (b} all of the infarmation it bas previously
provided to UNICEF, or that it provides to UNICEF during the term of the Contract, concemning the
Contractor and the provision of the Services and the delivering of ihe Deliverables 35 true, correct,
isleading: (¢} i1 is financially solvent and is able to provide the Services o
UNICEF in accordance with the terms and conditions of the Contract; {d) it has, and will maintain

accurate and not
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4.6  The Contractor will comply with the following insurance requirements;

{ay The Contractor will have and maintain @ effect with reputable insurers and in sufficient
amounts, insurance against all of the Contractor’s risks under the Contract (including. but not hmied
1o, the risk of claims arising out of or relared to the Comractor's performance of the Coniract},
including the following:

{i} Insurance against all risks in respect of Us property and any equipment used for ihe
performance of the Conract;

(i)  General liability insurance aganst all risks in respect of the Contract and ¢laims ansing out of
the Contract in an adequaie amount (¢ cover all claims arising from or in connection with the
Contractor's performance under the Contract:
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[+18H All appropeiate workers' compensation and employer's liability insurance. or its equivalent,
with respect 10 its Personnel and sub-coniractors to cover claims for death, bodily injury or damage
to property ansing from the performance of the Contract: and

fav} Such other insurante as may be agreed upon m wrting between UNICEF and the Comtractor.
(1=K The Contractor wilt maintain the nsurance coverage referred to i Artcle 4.6{a) above dunng

the term of the Contract and for a penod after the Contract terminates extending 1o the end of any
applicasle Timnations period with regard to claims against which the insurance is obtained,

icl The Contractor will be responsivle to fund all ameunts within any policy deductible or
retention
) Except with regard to the insurance referred 1o in paragraph (a)(iii) above, the insurance

policies for the Contracior's insurance required under this Acticle 4.6 will {1) name UNICEF as an
additional insured; (i) include 4 waiver by the insurer of any subrogation rights aganst UNICEF: and
(i} provide that UNICEF will receive thiny (30) days’ wrinen noiice from the insurer prior to any
¢ancellation or change of coverage

fel The Contractor will, upon request. provide UNICEF with sausfaciory evidence of the insurance
required under his Article 4.6,

in Compliance with the insurance requirements of the Contract will pot limit the Contractor's
liability either under the Contract or otherwise.

Liability

47 The Contractor will pay UNICEF prompily for all loss. destruction or damage to UNICEF's
properny caused by the Contractor's Personnel or sub-comtractors in the performance of the Contract.

5. Inellectual Propeny and Other Propretary Rights, Data Protection: Confidenuality
Intellectual Property and Other Proprietary Righis
5.1 Unless otherwise expressly provided for in the Contract:

(a} Subiect 1o paragraph (b} of this Article 5,1, UNICEF will be enutled to all imellectual property
and other proprietary righls intluding but not limited 10 patents, copynghts and trademarks, with
regard 10 products, processes. inventions. ideas. know-how. documents, data and other materials
{"Coniract Materials™) that (i} the Contractor develops for UNICEF under the Comtract and which
bear a direct refation o the Contraci or (i1} are produced, prepared or collected in consequence of, or
during the course of, lhe performance of the Conmract., The term “Contract Materials™ ingludes, bul is
not litnited o, all maps. drawings, phowographs, plans, reports. estimates,
documents developed or received by, and all other data compiled by or received by, the Contracior
under the Contract, The Conmtracior acknowledges and agrees that Coniract Materials constitute works
made for hire for UNICEF, Contract Materials will be treated as UNICEF's Confidential [nformation
and will be delivered only to authorized UNICEF officials on expiry or termination of the Contract.

recommendations,

®) UNICEF will not be entitled 10, and wall not claim any ownership interest in, any intelleccual
property or other proprictary rights of the Contractor that pre-existed the performance by the
Contractor of ils obligations under the Contract, or that the Contraclor may develop or acquire, of
may have developed or acquired. independently of the performance of i1s obliganons under the
Contract. The Contractor grams w UNICEF a perpetual, non-exclusive, royalty-free license o use
such intellecrual property or other proprietary rights solely for the purp of ad In d with
the requirements of the Contract.

ic} At UNICEF's request, 1be Contractor will t1ake all necessary sieps, execule all necessary
docutments and generally assist in securing such proprietary mights and transfetving then {or, it the
case, intellectual property referted 10 it paragraph {b) abowe, licensing) them to LUNICEF in
compliance with the requiremems of the applicable law and of the Contracl.

Confidentiality
5.2 Confideniial Informarion thai is considered proprietary by either Pariy or that is delivered or
disclosed by one Party ("Discloser™} to the other Pany {"Recipient®) during the course of performance

of the Contract or in connection with the subject matter of the Contract will be held in confidence by
the Recipieni, The Recipient will use the same car¢ and discretion to avoid disclosure of the
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Discloser's Confidential Information as the Recipietit uses for its own Confidential [nformation and
will use the Discloser’s Confidential Information solely for the purpose for which it was disclosed 1o
the Recipient. The Recipient will not disclose the Discloser's Confidential Information e any other
party

(a) except 1o those of its Affiliates, employees, officials, representatives, agents and sub-contractors
who have a need o know such Confidential Information for purposes of performing cbligations under
the Contract: or

(b} usless the Confidential Information (i) is obtained by the Recipient from a third party without
restriction; (i} is disclosed by ihe Discloser 0 a third party without any obligation of confidentiality;
(i) is known by the Recipient prior 1o disclosure by the Discloser: or (iv} at any lime is developed
by the Recipient completely independently of any disclosures under ihe Contract.

5.3 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pursuamt to any judicial or law enforcemem process. before any such disclosure is made. the
Contractor (2) will give UNICEF sufficient notice of such request in order to allow UNICEF to have
& reasopable opportunity to secure the inierveniion of the relevant national government to establish
protective measures or take such other action as may be appropriate and (b) will so advise the
relevant authority that requested disclosure, UNICEF may disclose ke Contracior's Confidential
Information 10 the exient requited pursuamt to resolutions or regulations of ils governing bodies.

54 The Contractor may nol communicate ai any lime ¢ any ober person, Government or
authority external te UNICEF, any information known 1o it by reason of its association with UNICEF
that has not been made public, except wiih the prior written authorization of UNICEF; nor will the
Contractor at any time use such infc to private ad I

Data Protection and Security

55 The Parties agree that, as between them, all UNICEF Dara, together with all righis (including
intellectual property and proprictary righis). title and imerest ¢ swch UNICEF Daa, will be the
exclusive property of UNICEF, and the Comiragtor has 2 limised. nonexclusive license to access and
use the UNICEF Data as provided in the Contract solely for the purpose of performing its obligations
under the Conirac1 Except for ihe foregoing license, the Contractor will have no other rights,
whether express or implied. in or 1o any UNICEF Data or its content,

56 The Contractor confirms thal it has a data proection pelicy in place that meets all applicable
data protecuon siandards and legal requirements and that il will apply such policy in the collection,
storage, use, processing, retention and destruction of UNICEF Data. The Comractor will comply with
any guidance or conditions on access and disclosure notified by UNICEF to Contracter in respect of
UNICEF Data.

5.7 The Contractor will use its reasonable efforts to ensure the logical segregaion of UNICEF
Daia from other information lo the fullest extent possible. The Contractor wilk use safeguards and
controls {such as alive. physical. procedural and securicy infrastruciures, facilities,
wols, lechnologies, practices and other protective measures) that are necessary and sufficient 10 meet
the Contractor's coufidentialicy obligations in this Article $ as they apply w UNICEF Daa. At
UNICEF’s requesi, the Contraclor will provide UNICEF with copies of the applicable policies and a
description of the safeguards and conirols that the Comractor wses to fulfil its obligatons under this
Article 5.7: provided that any such policies and descriplion provided by the Comractor will be treated
as the Contractor's Confidential Information under the Concract, UNICEF may assess the effeciiveness
of these safeguards, controls and prolective measures and, at UNICEF's request. the Contractor will
provide its full cooperation with any such at oo addicienal cost or exp to UNICEF.
The Contractor will not, and will ensure that its Personnel will not, transfer, copy, remove or siore
UNICEF Data from a UNICEF location. network or system withoawn the prior writien approval of an
authorized official of UNICEF.

58 Except as oberwise expressly scated in the Conlract or with UNICEF's express prior wrilten
consent, the Contractor will not install any application or other software on any UNICEF device,
network or system. The Contractor represents and warrants ¢ UNICEF that the Services and
Deliverables provided under the Contracl will not contain any Disabling Code, and that UNICEF will
0ot otherwise recejve from the Contractor any Disabling Code in the performance of the Contract.
Without prejudice 10 UNICEF's other rights and remedies. if a Disabling Code is identified, the
Contractor, at its sole cost and expense, will take all steps necessary lo: (a) restore and/or reconsinuct
any and all UNICEF Data lost by UNICEF and/or End Wsers as a resull of Disabling Code: (b)
furush to UNICEF a correcied version of the Services without the presence of Disabling Codes; and
{¢) as needed. re-implement the Services.
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59 In the event of any Security Encident, the Contractor will, as soon as possible following the
Comiracior’s discovery of such Security Incident abd & its sole cost and expense; (a) noify UNICEF
of such Secuniry Incident and of the Conwracior’s proposed dial actions; (b} Lenpl any and
all y damage 2 and reenedial actions: and ic) as relevani, restore UNICEF's and. as
directed by UNICEF. End Users' access 1o the Services. The Contractor will keep UNICEF
reasonably informed of he prog of the C “s impl ion of such damage mitigation and
remedial actions. The Contractor, at its sole cost and expense, will cooperate fully with UNICEF's
investigation of, remediation of, andlor response to any Secwrty Incident. [ the Contraclor fails to
resolve. 10 UNICEF’s reasonable satisfaction, any such Security Incident, UNICEF can terminate the
Comiract with immediateeffect.

Service Providers and Sub-Comractors

5.10 The Comractor will impose the same requirements relaling 1o data protection and
non-disclosure of Confidential [nformation, as are imposed upon the Contractor hself by this Arcle §
of the Comract, on ils service providers, subconiractors and other third parties and will remain
responsible for compliance with such requiremenis by its service providers. subcontractors and other
third panies.

Erd of Conisact

AN Upon the expiry or earlier wermination of the Contract. the Contractor will.

[£3] renem 10 UNICEF all of UNICEF's Confidential Information, including, but not limited to
UNICEF Data. or. a UNICEF's option, destroy all copies of such information held by the
Comractor or its sub-contractors and confirm such desteuction to UNICEF in writing:  and

)] will transfer to UNICEF all intellectual and other proprictary information in accordance with
Article 5.1(a).
6,

Termination, Force Majeure

Termination by Either Panly for Material Breach

6! I one Party 1s in material breach of any of its obligations under the Centract. the other Party
can give il wrinten notice thar within thirty (30} days of receiving such notice the breach must be
remedied (if such breach is capable of remedy). [f the breaching Pamy does not remedy the breach
within the thiry (30) days' period or if the breach is not capable of remedy. the non-breaching Party
can terminate the Contract. The i¢rmination will be effective thiny (3 days afier the non-breaching
Pary gives the breaching Party wrinien notice of termination. The ininavon of conciliation or arbitral
proceedings In accerdance with Article 9 (Privileges and Immunities; Settlement of Disputes) below
will not be prounds for termiration of the Contract.

Additional Termination Rights of UNICEF

6.2 In addition w0 the termanation rights under Anicle 6.1 above, UNICEF can rerminate the
Contract with immediate effect upon delivery of a wniten notice of termination, without any hability
for 1ermunation charges or any other liability of any kind:

(a) In ke circumsiances described in, and in accordance wiath. Article 7 (Ethical Standards): or

) if the Contractor
Protection and Security); or

breaches any of the prowisions of Aricles 5.2.5.11 (Confidentiality; Daia

{c) if the Comractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies
for a moratorium or siay on any paymeni or repayment obligations, or applies to be declared
insolvent, {ti) is gramed a moratorium or a stay, or is declared insolvent , (iif) makes an assignment
for the benefit of one or more of its creditors, (iv) has a receiver appointed on account of the
insolvency of the Contractor, (v} offers a seul in liew of b picy OF receivership ot (vi) has
become, in UNICEF's reasonable judgment, subject to a materially adverse change in irs financial
condition 1hat threalens o subsiantially affect the ability of the Contracior 1o perfortn any of its
obligations under the Contract.

6.2 In addition to the termination rights under Aricle 6.1 and Aricle 6.2 above, UNICEF ¢an
terminate the Contract at any lime by providing written notice 1o the Contracior in any case in which
UNICEF's mandaie applicable to the performance of the Contract or UNICEF's funding applicable ro
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the Contract is curtalled or terminated, whether in whole or in part. UNICEF can also terminaie the
Contract on sixty (60} day's wrten notice to the Contractor without having tw provide any
justification

6.4 AS s0On as it receives a notice of termination from UNECEF, the Contractor will take
immediate steps 1o bring the performance of any obligations wnder the Centract to a close i a
prompe and orderly manner, and in doing so, reduce expenses (0 2 minimum, and will pot underiake
any further or additional commitments as of and following the date it receives the termination notice.
In addition. the Contractor will take any other aclion that may be necessary. or that UNICEF may
direct in writing, in order 1o minimise losses or protect and preserve any property, whether tangible
or intangible, relawed to the Contract thal is in the possession of the Comtracior and in which
UNICEF has or may be reasonably expected o acquire an interest

6.5 If the Centract is terminaled by either Pacty, the Contractor will immediaely deliver two
UNICEF any finished work which has nor been delivered and accepted prior to rhe receip of a
notice of iermination, logetber with any data. mawerials or work-in-precess relaied specifically Lo the
Contract.  If UNICEF obtains the assistance of another party 1o continue ibe Services or complete
any unfinished work, the Coniracior witl provide its reasonable cooperation w UNICEF and such
party in the orderly migration of Services and transfer of any Contract-related data. materials and
work-in-process.  The Coniractor will a1 the same time remen 1o UNICEF all of UNICEF's
Confidential Informartion and will transfer to UNICEF all intellecrual and other proprictary information
in accordance with Article 5

6.6 If the Contract is terminated by either Parmty no payment will be due from UNICEF 10 the
Comiractor except for Services and Deliverables provided 1o UNICEF's satisfaction in accordance with
the Contraci, but only if such Services and Deliverables were required or requested before Ihe
Comractor’s receipt of the notice of lermination or, in the case of termination by whe Contractor. the
effective date of such termination, The Contractor will hawe no claim for any further payment
beyond paymenis in accordance with ihis Article 6.6, but will remain liable o UNICEF for all loss
or damages which may be suffered by UNICEF by reason of the Centractor's defawlt (including but
not limited to cost of the purchase and delivery of replacement or substitute Services or Deliverables),

6.7 The termination rights in this Arnicle 6 are in addition o all other rights and remedies of
UNICEF under the Comract.

Force Majeure

6.8 If one Party is rendered permanently unable, wholly, or in part, by reason of force majeure
¢ perform s obligations under the Contract. the oiber Pary may rerminate the Conract on the same
terms and condilions as are provided for in Article 6.1 above, except that the period of notice wil

be seven (7} days insiead of thirty (¥l days. “Force majeure” means any unforesceable and
irresistible events arising from causes beyond the conirol of the Parties, ncluding acis of narure, any
act of war (whether declared or not), invasion, revolution, insurrection, terrorism or other acts of a
similar natore or force. “Force majeure” does not include (a) any event which is caused by the
neghgence or ntentional acuon of a Party; () any evem which a diligent party could reasonably have
been expecied 1o (ake ino account and plan for al the time the Contract was entered into: {c} the
insufficiency of funds, inabilicy 10 make any payment requred under the Coentract, or any economic
conditions, including but not limited to inflation, price escalations. or labour awvailability; or (d) any
event resulling from harsh conditions or logistical challenges for the Contractor {including civil unresi)
associated with locations at which UNICEF is operating or is about to operate of is withdrawing
from, or any event resulting from UNICEF's humanitarian, emergency. or similar response operaiiens

1. Ethical Standards

A Without limiting the generality of Aricle 2 above, the Contractor will be responsible for the
professional and i of its Personnel including its employees and will select. for
work under the Contract, reliable individuals who will perform effectively in the implemeniation of
the Contract, respect the local laws and cusioms, and conform o a high standard of moral and
ethical conduct.

P

1.2 (a) The Contractor represents and warramts that no official of UNICEF or of any United
Nations Sysiem organisation has received from or on behalf of the Conmtractor. or will be offered by
or on behalf of the Contractor, any direct or indirect benefit i connection with the Contract.
including the award of the Coniract to the Conwacior. Such direct or indirect benefit includes, but is
not limited to, any gifts, favours or bospuality,

M) The Conwractor represems and warrants that the following requirements with regard to former
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UNICEF officials have been complied with and will be complied with:

{i} During the one (1) year period afier an official has separated from UNICEF, the Contractor
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 Contracter has participated.

{ii) During the two (2) year petiod afier an official has separared from UNICEF, that former
official may not, direcdy or indirecily on behall of ihe Contracior. communicate with UNICEF. or
present (0 UNICEF, about any maiters that were within such former official's responsibilities while at
UNICEF.

(c} The Contractor further represents thal. in respect of all aspects of the Contract (including the
award of the Contract by UNICEF to the Comizactor and the selection and awarding of sub-contracts
by 1he Contractor). it has disclosed o UNICEF any situation that may constitute an aciual or
potential conflict of interest or cowld reasonably be perceived as a conftict of interest,

1.3 The Contractor further represemis and warrants that neither it nor any of its Affiliaies. or
Personne! or direciors, is subject to any sanction or temporary suspension imposed by any United
Nations System or or other inter | imer-governmemal organisation. The Contractor
will immediately disclese w0 UNICEF if it or any of iis Affiliates or Personnel or dirsctors, becomes
subject to any such sanction or temporary suspension during the term of the Contract.

7.4 The Contractor will (a) observe the highest standard of ethics; (b} use ils best efforis lo
protect UNICEF against {raud. in the performance of the Contract: and (¢) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combatiing Fraud and Corruption. In
particular, engage, and will its  Personnel,
sub-contraciors do not engage. in any corrupt. fraudulent. coercive. collusive or obstructive conduct as
such terms are defined in UNICEF's Policy Prohibiting and Combatiing Fraud and Corruption.

the Contractor will not ensure  hat agents  and

1.5 The Centractor witl, duning the term of the Contract, comply with {(a) all laws, ordinances.
rules and regulations bearing upon the performance of its obligations under the Comract and (b) ihe
standards of conduct required under the UN Supplier Code of Conduct (avaitable at the United
Nations Global Markeiplace website - www.ungm,org).

1.6 The Contractor further represents and warranis that neither it nor any of its Affiliaes is
engaged, directly or indirecily, {(a) in any praclice inconsistent with the rights sel out in the
Convention oo the Rights of the Child, including Acticle 32. or the international Labour
Organisation's Convention Conceming 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-personne! mines or compenents wiilised in the manufacture of anti-personnel mines.

1.7 The Contracior represents and warrants ihai it has laken and will lake all appropriate measures
w prevent sexual exploilation or abuse of anyone by its Personne! including its employees or any
persons engaged by the Coniractor 1o perform any services under the Contract. For these purposes,
sexyal activity with any person Jess than eighteen years of age, regardless of any laws relaing 0
consent, will constitute the sexual exploitation and abuse of such person. [n addition, the Contractor
represents and warranis that it has taken and will take all appropriate measures o prohibit its

directors becomes subject 10 any sanction or lemporary suspension described in Amicle 7.3 during the
term of the Contract,

(h) In the case of suspension. if the Contracior lakes appropriale aclion te address the relevant
incident or breach to UNICEF's satisfaction within the pericd stiputated in the notice of suspension,
UNICEF may lift the suspension by wrilten notice to the Contractor and the Contract and all other
affected contraces will resume in accordance with theiz terms. If, however, UNICEF is not satisfied
that the matters are being adequately addressed by the Comractor. UNICEF may at any rime, exercise
its right to terminate the Contract and any other coniract between UNICEF and the Coniracior,

{) Any suspension or termination under this Amnicle 7 will be withour any liability for termination
or other charges or any otker liability of any kind.

&, Fuli Cooperation with Audits Anrd Investipations

&1 From time o time. UNICEF may conduct inspections, post-payment audils or investigations
relating 10 any aspecl of the Conract including bt not limited 10 the award of the Ceontract, the way
in which the Contract operates of operated, and the Parties’ performance of the Contract generally
and including but not limited 1o the Conwracwer's compliance with the provisions of Article 7 above.
The Contractor will provide its full and timely cooperation with any such inspections, post-payment
audits or investigations. including (bul not limited te) making its Personnel and any relevani dala and
documentation available for the purposes of such inspections, post-payment audits or investigalions, at
reasonable times and on reasonable conditions. and granting UNICEF and those underiaking such
inspections, post-payment audits or investigalions access 1o the Comractor’'s premises at reasonable
times and oh reasonable conditions in connection with making i1s Personne! and any relevanl data and
documentation available. The Coniractor will require its sub-contraciors and is agents, including. but
not limited o, he Contractor's anomeys, accountants o other advisers. lo provide reasonable
cooperation with any inspeciions, posi-payment audits or invesligations carried out by UNICEF.

9. Privileges and [mmunities: Seulement of Disputes

9.1 Nothing in or related 10 the Comntract will be deemed a waiver, express or implied. deliberate
or inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and
its subsidiary organs, wnder the Convention on the Privileges and Immunities of the United Nations,
1946, or atherwise.

9.2 The terms of the Contract will be interpreted and applied withow application of any sysiem of
national or sub-national law,

9.3 The Panies will use their best efforis 10 seule amicably any dispute, conwroversy or claim
arising out of, or relating lo ihe Contract. Where the Parties wish o seek such an amicable
seitlement through conciliation. the conciliation will take place in accordance with the UNCITRAL
Concilialion Rules then in force, or according ta such other procedure as may be agreed between Lhe
Parties. Any dispule. controversy or claim beiween the Panmies arising out of the Coniract which is
not resolved within ninety (90) days afier one Party receives a request from the other Pany for
amicable sentlement can be referred by either Pamy 1o arbitration. The arbitration will take place in
accordance with the UNCITRAL Arbitration Rules then in force. The venue of the arbitration will be
New York, NY. USA. The decisions of the arbitral wribunal wilk be based on general principles of

Personnel in¢luding its employees or other persons enpaged by the Contractor. from ¢ any
money. goods. services, or other things of value, for sexval favours or aciivities or from engaging in
any sexual activities thal are exploitive or degrading 10 any person. This provisioh constities an
essential (erm of the Contract and any breach of this representation and warranty will entie UNICEF
10 terminaie the Contract immediately upon notice 1o the Coniractor, without any iability for
termination charges or any owher liability of any kind,

7.8 The Contractor will inform UNICEF as soon as it becomes aware of any incidem or report
that is i with the unc gs and confi provided in this Article 7.
19 The Coniractor acknowledges and agrees hal each of the provisions in this Article 7

constitutes an essemial term of the Contract,

(a) UNICEF will be entitted. in its sole discretion and ar its sole choice, 10 suspend or terminate
the Contract and any other contract between UNICEF and the Contractor with immediate effect upon
wrikken notice 10 the Contractor if: (i) UNICEF becomes aware of any incideny or report thav is
inconsistent with, or the Comractor breaches any of, the undertakings and confimmations provided in
this Anicle 7 or the equivalent provisions of any contract between UNICEF and the Contractor or
any of ihe Contractor's Affiliates, or (ii) the Comtractor or any of its Affiliaes. or Personnel or
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inter 1 cial law, The arbitral tribunal will have no authotity 10 award punilive damages.
In addition, the arbitral iribunal will have no authority to award interest in excess ol the London
Inter-Bank Offered Rate (LIBOR) then prevailing and any such interest will be simple interest only.
The Panies will be bound by any arbiration award rendered as a result of such arbitration as the
final adjudication of any such controversy, claim or dispute.

10 Notices

10.1 Any notice. request or consent required or permiwed 10 be given or made pursuan 10 the
Contrace will be in writing, and addressed to the persons listed in the Contraci for the delivery of
notices. requests ot consents. Notices. requests or consents will be delivered in person, by registered
mail, or by confirmed email transmission. Notices, requesis or consents will be deemed received upon
delivery (il delivered in person), upon signature of receipl (if detivered by registered mail) or
wwenty-four (24) hours after confirmation of receipi is sent from the addressee’s email address (if
delivered by confirmed email transmission).

10.2
with the terms and conditions of the Comract and, in case of any ambiguity, discrepancy or
inconsisiency, the terms and conditions of the Contract will prevail.

Any nolice, dotument or receipt issued in connection with the Contrac! must be consistent
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13 All documents thal comprise the Conttaci. and all documemts, notices and receipis issued or
provided pursuant 1o of in connection with the Contract, will be deemed 10 include, and will be
interpreted and applied consistently with, the provisions of Anicle 9 (Privileges and [mmunities:
Settlement of Disputes).

11. Other Provisions

11.1 The Comractor acknowledges UNICEF's commitment to transparency as outlined in
UNICEF's Informatton Disclosure Policy and confirms ikt it consents o LINICEF's public disclosure
of the terms of the Contract should UNICEF 5o determine and by whatever means UNICEF
determines

tL.z The failure of one Party to object 10 or take affirmative action with respect 0 any conduct
of the other Pamy which is in violation of the terms of the Contract will not constinue and wilt not
be comstrued to be a waiver of the violaion or breach, or of any fuwre viclation. breach or
wrongful conduct,

113 The Contractor will be considered as having the legal stamus of an independent contraclor as
regards UNICEF. Nothing contaned in the Contract will be comstrued as making the Paries principal
and ageni Or [oint venturers

114 The Contractor will not, without the prior wnuen consent of UNICEF, assign, transfer,
pledge or make other dispositon of the Contracl, or of any part of the Contract. or of any of the
Comractor's rights or obligations under the Contract,

1.5 No grant of time to the Comtraclor to cure a default under the Conmtracl, nor amy delay of
failure by UNICEF 1o exercise any other right or remedy available 1o UNICEF under the Contract,
will be deemed 1o prejudice any rights or remedies available w UNICEF under the Comract or
constitule a waiver of any rights or remedies available 10 UNICEF under the Contracl.

1.6 The Contractor will not seek or file any lien, b or other 1 against any
monies due or 1o become due under the Contract, and will not permil any other person 1o de so. It
will immediately remove or obtain the removal of any lien, autach or other b that is
secured against any monies due or 1o become due under the Contract.

1.7 The Coniractor will not advertise or oiherwise make public for parposes of commercial
advamage or poodwill tha: it has a contracrual relationship with UNICEF or the United Nations.
Extept as regards references t©o the name of UNICEF for the purposes of annual reporis or
communication between the Parties and between ihe Contracior and i1s Personnel and sub-contractors,
the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF
or the United Nations, or any abbreviation of the name of the United Nations, in conncction with its
business or otherwise withouwt the prior written permission of UNICEF.

1.8 The Comiract may be translaled into languages other than English. The translated version of
the Contract is for convemience only, and ihe English language version will govern in all
circumstances,

e No modification or change in the Contract, and no waiver of any of its provisions, nor any
additional contra¢tual relationship of any kind with the Contractor will be valid and enforceable
against UNICEF unless set out in a written amendment to the Contract signed by an authorised
official of UNICEF,

11.10 The provisions of Articles 2.14. 3.8, 3.9, 4, 5. 7. 8, 9. 111, 11.2 and 11.7 will survive

provision of the Services and delivery of the Deliverables and the expiry or carlier termination of the
Contract.

Page 14 of 14



RFQS for Services — Non-LTA

SERVICES — RFQS

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 provision
of “Technical Support to UNICEF Azerbaijan Country Office on National legal consultancy to provide
technical support to Shock Responsive Social Protection agenda” [as fully detailed in the Terms of
Reference/Statement of Work attached at Annex B]

2.2 This RFQS document is comprised of the following:

e This document

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

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

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 RFOS

Bidders are requested to inform UNICEF as soon as possible by EMAIL to Lala Mammadova
at baku tenders@unicef.org /24, Neftchilar avenue, Dalga Plaza 3™ floor 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 Lala
Mammadova at baku tenders@unicef.org /24, Neftchilar avenue, Dalga Plaza 3rd. The

deadline for receipt of any questions is April 15, 2024 / 17:00.
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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.

Amendments to RFQS documents. At any time prior to the Submission Deadline, UNICEF
may, for any reason, whether at its own initiative or in response to a clarification requested by a
prospective 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.

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

17:00 / April 21, 2024

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

Bid opening.

There will be no public opening of Bids.

LANGUAGE

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

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.
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3.4

3.5

4.1

4.2
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VALIDITY OF BIDS; MODIFICATION AND CLARIFICATIONS; WITHDRAWAL

Validity Period. 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.

Other 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.

Withdrawal 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.

Clarifications 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.

References. 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.

ELIGIBILITY; BIDDER INFORMATION

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.

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

(b) After the 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.

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 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.

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.

PREPARATION OF OFFER

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;

Technical Proposal and Financial Proposal files MUST BE COMPLETELY SEPARATE. The
financial proposal shall be encrypted with different passwords and clearly labelled. The
password for opening the Financial Proposal should be provided only upon request of
UNICEF. UNICEF will request password only from bidders whose Technical Proposal has
been found to be technically responsive. Failure to provide correct password may result in the
proposal being rejected.

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/resources/procurement-policies;

Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www.unicef org/supply/resources/procurement-policies; 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;
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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

5.3

5.4

5.5

5.6

5.7

5.8

[5.9

Failure to meet all requirements and instructions in the RFQS documents or to provide all
requested information will be at the Bidder’s own risk, and may resuit in rejection of the
Bidder’s Bid.

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.

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.

The completed and signed Quotation Form must be submitted together with the Bid. The
Quotation Form must be signed by a duly authorized representative of the

Organization/Company.

Bids must be clearly marked with the RFQS number.

If answer sheets are provided by UNICEF then these must be completed by the Bidder.

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.

The Bidder’s Bid will include all of the following labelled annexes:
ANNEX A - General Terms and Conditions

ANNEX B - Non-Disclosure Agreement

Signed Quotation form

BID DOCUMENTS; CONFIDENTIALITY
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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.

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.

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; (¢) 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 (¢) 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.

MULTIPLE BIDS AND BIDS FROM RELATED ORGANIZATIONS

Bidders shall not submit more than one Bid as part of this RFQS process.

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.

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

PART III - AWARD/ADJUDICATION OF BIDS

1.

1.1

1.2

1.3

1.4

2.1

3.1

AWARD
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 in Terms of Reference 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).

Partial Bids. UNICEF will not accept partial Bids

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.

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.

GENERAL TERMS AND CONDITIONS OF CONTRACT (SERVICES)

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.

RiGHuTS OF UNICEF
UNICEF reserves the following rights:
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(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
UNICEEF 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;

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

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.

1.1

1.3

PRICE AND PAYMENT

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.

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.

Currency. (a) The currency of the Bid shall be in AZN. 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
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converted into US Dollars using the United Nations rate of exchange in effect on the
submission deadline date.

Taxes. Article I, Section 7, of the Convention on the Privileges and Immunities provides, inter
alia, that the United Nations, including UNICEEF 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.

IMPLEMENTATION

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.

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.

23 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.

(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.
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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.

LIQUIDATED DAMAGES

Ligquidated 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

1.1

PRICE — MOST FAVOURED CUSTOMER

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
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affiliates) obtains more favourable pricing terms than those 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
UNICEEF as a result of such retroactive fee adjustment.

GENERAL REPRESENTATIONS

By submitting its Bid in response to this RFQS, the Bidder confirms to UNICEF as at the
Submission Deadline:

The Bidder has () 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.

All of the information it has provided to UNICEF concerning the services and the Bidder is
true, correct, accurate and not misleading.

The Bidder is financially solvent and is able to supply the services to UNICEF in accordance
with the requirements described in this RFQS.

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

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

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.

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

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.

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.
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3.1

32

33

34

35

SERVICES - RFQS

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

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.

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.

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.

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

(a) During the one (1) year period after an official has separated from UNICEF, the 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.

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
UNICEEF 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.
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3.7

3.8

39

3.10

3.11

3.12

SERVICES - RFQS

The Bidder will (a) observe the highest standard of ethics; (b) use its best efforts to protect
UNICEEF 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/resources/procurement-policies; 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.

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).

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.

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 sexuatl activities that
are exploitive or degrading to any person.

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 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.

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.

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.
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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
UNICEEF.
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