United Nations Children's Fund

- i/ B Y UNICEF Telephone
\it Vi P.C. Box 33610 Facsimile )
hi 4 LUSAKA Email  lusaka@unicef.org
7 Zambia

INVITATION TO BID

LITB-2019-9150548 12 July 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

SUPPLY OF MHM KITS ON A LONG TERM AGREEMENT

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes 1o contract a reputable supplier for SUPPLY of MHM Kits

SEALED offers should be sent to:

Supply & Logistics Unit

UNICEF

UN Building, 3rd Floor

Along Alick Nkhata Road

LUSAKA

IMPORTANT - ESSENTIAL INFORMATION

The reference LITB-2019-9150548 must be shown on the envelope containing the offer.
Sealed bids clearly marked LITB-2019-9150548 must be received in the UNICEF bid box at
the above address not later than 12.00 hrs. on Thursday, July 25th, 2019. Offers received
after the stipulated date and time will be INVALIDATED.

PREPERATION AND SUBMISSION OF SAMPLES:

As part of the bid evaluation process, bidders will be required to prepare and submit samples
to UNICEF for evaluation. PROVIDE A SAMPLE FOR EACH ITEM CATEGORY, AND
CLEARLY MARKS THE LABLE WITH YOUR COMPANY NAME. PLEASE NOTE DO
NOT BRAND THE SAMPLE WITH YOUR COMPANY NAME.

Samples will be returned to the bidder after completion of the bid evaluation.
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THIS INVITATION TO BID HAS BEEN:

Prepared By:

Inutu Mate
(To be contacted for additional information, NOT FOR SENDING OFFERS)
Email : imate@unicef.org

Verified By:

~

~Hiay-Hidy-Atng |
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BID FORM

BID FORM must be completed, signed and returned to UNICEF.
Bid must be made in accordance with the instructions contained in this INVITATION.

TERMS AND CONDITIONS OF CONTRACT
Any Purchase Order resulting from this INVITATION shall contain UNICEF General Terms
and Conditions and any other Specific Terms and Conditions detailed in this INVITATION.

INFORMATION

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

The Undersigned, having read the Terms and Conditions of INVITATION No. LITB-2019-

9150548 set out in the attached document, hereby offers to execute the services specified in
the Terms and Conditions set out in the document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

Please indicate after having read UNICEF Price & Discount stated in the Specific Terms and
Conditions, which of the following Payment Terms are offered by you:

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

Other Trade Discounts
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Item No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 2058

00010  U362350 1 each

Reusable Sanitary Pad Specification

Item No. Specification

A) material soft absorbent cotton, preferably flannel with synthetic moisture-impermeable
backing

b} workmanship and finishing  Clean, Free from defects, neat and tidy

¢} Durability and quality Should be adequate to withstand multiple washes for at least one
year

d) TypesMaxi Pad (5x)

Must have a minimum of three (3) pads should have wings which have adequate fixation to
secure the pads in position

Dimension wxl: {18x27cm}

Thickness O.5cm/min

Absarbing 20ml min

Hours of use : 6-8 hours

Colour : light colour

A s s =

Super Maxi Pad (bx)

Must have a minimum of three (3) pads should have wings which have adequate fixation to
secure the pads in position

Dimension wxl: (19x33cm)

Thickness 0.5cm/min

Absorbing 30ml min

Hours of use : 8-10 hours

Colour : light colour different from Maxi colour

oW =

NB: Carrying bag material soft, waterproof (plastic or PUL})

Below are the items that are distributed as part of the MHM kits per individual
1. 1 plastic bucket 10 liter

2. 1 pack of sanitary material for Maxi and Super Maxi

3. 2 bars of soap {250gm each)

4, Laundry detergent powder, 1 Kg

b. 2 underwear { Small 10%, Medium 70%, Large 209%)

Each kit should have a label mentioning the content.

The needs for 2012: 11,000 kits

The needs for 2020: 22,500 kits

Procurement will be done twice in a year.

Incoterms & Delivery Requested Lead Time & Related Charges
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Item No Item Description Quantity/Unit Unit Price Amount
Packing

Unit : Dimension............ ) SO ) SO cm Weight.......... kg Volume.......... chm
Total: Dimension............ .. mra o K e . cm Weight.......... kg Volume.......... cbm
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SPECIFIC TERMS AND CONDITIONS
PART I - PURPOSE OF THIS INVITATION TO BID
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; Long term arrangement

2.1 UNICEF wishes to enter into (a) non-exclusive Long Term Arrangement(s) ("LTA-G") for
the procurement of the items with the specifications outlined in the schedules contained in this
Solicitation Document, as required from time to time during the term of the LTA-G. It will be
a provision of such Arrangement(s), that UNICEF will not be committed to purchase any
minimum quantity of these items. UNICEF shall not be liable for any cost in the event that
no purchases are made under any resulting LTA-G(s).

2.2 Purchases will be made against Purchase Orders to be issued by UNICEF in accordance
with the terms and conditions of any resulting LTA-G(s). Actual quantities to be purchased
will vary from Purchase Order to Purchase Order.

2.3 Any quantities outlined in this Solicitation Document, are an estimated forecast of the total
requirement for the duration of the LTA-G or, if so specified, an estimated forecast for the
annual requirement. Any estimates are provided in good faith and shall not in any way be
deemed to be a commitment on the part of UNICEF regarding any quantity for future
purchases.

[2.4 Other United Nations Agencies, Funds and Programmes shall be entitled to place orders
under the prices and terms of the LTA-G. Orders placed by other United Nations entities
constitute a contractual agreement between the supplier and the ordering United Nations entity.
UNICEF will not be a contractual party to these orders and has therefore no obligations or
liabilities for orders not issued by UNICEF.]

[2.4/2.5] This Solicitation Document is comprised of the following:

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

[2.5/2.6] This Solicitation Document 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 Solicitation Document shall give rise to any liability on the part of UNICEF unless and
until an LTA-G and linked Purchase Order is signed by UNICEF and the successful Bidder.

3. Term

3.1 The proposed LTA-G shall be valid for an initial period of [24] months, with a possible
renewal for an additional period of [12] months.
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PART II - BID SUBMISSION PROCESS
1. Bid Submission Schedule
1.1 Acknowledgement of receipt of Solicitation Document.

Bidders are requested to inform UNICEF as soon as possible by [EMAIL] to [INUTU MATE]
at [imate@unicef.org] that they have received this Solicitation Document.

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

1.2 Questions from Bidders.

Bidders are required to submit any questions in respect of this Solicitation Document by
[EMAIL] to [INUTU MATE] at [imate@unicef.org and copy HTAY HTAY AUNG
-[haung@unicef.org].

The deadline for receipt of any questions is [18h JULY,2019 AT 17:00HRS

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

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 Solicitation
Document, providing full details. Bidders will not benefit from such ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults.

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy
any anonymized question and its reply to all other invited Bidders and/or post these on the
UNICEF website and/or respond to the question at a bid conference. After any such bid
conference, a Questions and Answers document may be prepared and posted on the UNICEF
website.

1.3 Amendments to Solicitation Document. 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 Solicitation Document by amendment. If the
Solicitation Document was available publicly online. amendments will also be posted publicly
online. Further, all prospective Bidders that have received the Solicitation Document directly
from UNICEF will be notified in writing of all amendments to the Solicitation Document. In
order to afford prospective Bidders reasonable time in which to take the amendment into
account in preparing their Bids, UNICEF may, at its sole discretion, extend the Submission
Deadline.

{1.4 Bid conference. NOT APPLICABLE
[[1.4/1.5] Samples. As indicated on the cover page.
[1.4/1.5/1.6] Submission Deadline. The deadline for submission of Bids is as follows:

[25TH JULY,2019 AT 12:00HRS]
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Any Bids received by UNICEF after the Submission Deadline will be rejected.

[1.5/1.6/1.7] Bid opening. Bids will be publicly opened at [12:30HRS] on [25TH JULY,2019]
at [UNICEF OFFICE LUSAKA]

2. Language

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

3. Validity of bids; Modification and Clarifications: Withdrawal

3.1 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.

3.2 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 their Bid or state the changes from the original Bid.

3.3 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.

3.4 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 correctjon of arithmetical errors discovered
by UNICEF.

3.5 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.

4. Eligibility; Bidder Information

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

4.2 Joint Venture, Consortium or Association.
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(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:

- 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

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

(b) Afier 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 UNICEEF.

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

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

5. Preparation of Offer

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

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

- Review the Solicitation Document to ensure that they have a complete copy of all
documents:

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Goods) for the supply of goods publicly available on the UNICEF
Supply website: http://www.unicef.org/supply/index procurement policies.html;

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

- Attend any bid conference if it is mandatory under this Solicitation Document;

- 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 goods.

5.2 Bidders acknowledge that UNICEF, its directors, employees and agents make no
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representations or warranties (express or implied) as to the accuracy or completeness of this
Solicitation Document or any other information provided to the Bidders.

5.3 Failure to meet all requirements and instructions in the Solicitation Document or to provide
all requested information will be at the Bidder's own risk and may result in rejection of the
Bidder's Bid.

5.4 The Bid must be organized to follow the format of this Solicitation. 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 (if any) is not acceptable. Any item not specifically
addressed in the Bid will be deemed as accepted by the Bidder. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Bid.

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

5.6 Bids must be clearly marked with the Solicitation Document number.
5.7 If answer sheets are provided by UNICEF then these must be completed by the Bidder.

5.8 Each Bidder acknowledges that its participation in any stage of the solicitation process for
this Solicitation Document 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 Solicitation
Document, submission of any samples, attendance at any bid conference, site visit, meetings or
oral presentations, regardless of the conduct or outcome of the solicitation process.

6. Bid Documents; Confidentiality

6.1 This Solicitation Document, together with all Bid documents provided by the Bidder to
UNICEF will be considered the property of UNICEF and will not be returned to the Bidders.

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

6.3 All information and documents provided to the Bidders by UNICEF ("Solicitation
Document Materials") shall be treated as confidential by the Bidders. If the Bidder declines to
respond to this Solicitation Document, or, if the Bid is rejected or unsuccessful, the Bidder
will promptly return ail such Solicitation Document Materials to UNICEF or destroy or delete
all such Solicitation Document Materials. The Bidder shall not use the Solicitation Document
Materials for any purpose other than the purpose of preparing a Bid and shall not disclose the
Solicitation Document Materials to any third party, except: (a) with the prior written consent
of UNICEF; (b) where the third party is assisting the Bidder in preparing the Bid, provided
the Bidder has previously ensured that party's adherence to this duty of confidentiality; (c) if
the relevant Solicitation Document Materials are at the time of this Solicitation Document
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 Solicitation Document Materials; or (e) if the Solicitation Document
Materials are generally and publicly available other than as a result of breach of confidence by
the person receiving the Solicitation Document Materials.
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7. Muluple bids and bids from related organizations
7.1 Bidders shall not submit more than one Bid as part of this solicitation process.

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

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

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

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

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

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

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

PART III - AWARD/ADJUDICATION OF BIDS

1. Award

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

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

First, each Bid will be evalvated for compliance with the mandatory requirements of this
Solicitation Document. Bids 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 Solicitation Document,
including, but not limited to, failure to provide all required information, may result in a Bid
being disqualified from further consideration.

Second, UNICEF will evaluate each Bid to determine whether the products offered are
acceptable commercially and technically and are of the required quality. Bids will be evaluated
based on the INCOTERMY(s) stated in Part IV clause 3.1 below. Where more than one
INCOTERM is stated in Part IV clause 3.1 below. Bids will be evaluated based on whichever
INCOTERM is in the best interest of UNICEF as determined by UNICEF in its sole
discretion. UNICEF will award the LTA-G to the Bidder offering a combination of the lowest
acceptable prices and shortest lead-time [INSERT ANY FURTHER BID SPECIFIC
CRITERIA}, provided that UNICEF considers that the Bid to be reasonable and that it is in
the interest of UNICEF to accept the Bid.
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1.2 Partial Bids. [[UNICEF will not accept partial Bids

1.3 Minimum Order Quantity. Bidders must declare in their Bids if there will be any
minimum order quantity(ies) for the item(s) detailed in the schedule to this Solicitation
Document.  Any such minimum order quantities will be considered as part of the evaluation
process.

1.4 Limited Award. In case of an award, Bidders that have not previously received Purchase
Orders from UNICEF, may receive an order for a limited quantity until satisfactory
performance is established.

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

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

2. General Terms and Conditions Of Contract (Goods)

2.1 UNICEF's General Terms and Conditions of Contract (Goods) which are attached at
Amnex A to this Solicitation Document will apply to any LTA-G(s) and linked Purchase Orders
awarded in connection with this Solicitation Document. By signing the Bid Form, each Bidder
is deemed to have confirmed its acceptance of the UNICEF General Terms and Conditions
(Goods). The Bidder understands that if it proposes any amendments or additional terms to the
UNICEF General Terms and Conditions (Goods), these must be clearly detailed in the Bid and
may negatively affect the evaluation of the Bid.

3. Inspection

3.1 Each Bidder will permit UNICEF, either itself or through a designated representative
entity, to have access to the facilities where the products offered are manufactured, at all
reasonable times to inspect the manufacturing site and processes for the production, quality
control, quality assurance and packing of the products. The Bidder will provide reasonable
assistance to the representatives for such appraisal, including copies of any documentation
(including, but not limited to, test results or quality control reports) as may be necessary.
The inspection may be carried out in conjunction with the appropriate national authority.
Failure to do so may result in the rejection of the Bid.

4. Rights of UNICEF
4.1 UNICEF reserves the following rights:

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

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

(c) to invalidate any Bid received from a Bidder that, in UNICEF's sole opinion has
previously failed to perform satisfactorily or complete contracts or Purchase Orders on time, or
UNICEF believes is not in a position to perform the LTA-G;

(d) to invalidate any Bid that, in UNICEF's sole opinion, fails to meet the requirements and
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instructions stated in this Solicitation Document.

(e} to withdraw an award to a Bidder at any time up until an LTA-G has been signed with
such Bidder. UNICEF 1s not required to provide any justification but will give notice prior to
any such withdrawal of award.

4.2 UNICEF is not liable to any Bidder for any costs, expense or loss incurred or suffered by
such Bidder in connection with this Solicitation Document or solicitation process, including, but
not limited to, any costs, expense or loss mcurred as result of UNICEF exercising any of its
rights in paragraph 4.1 above.

PART IV - REQUIREMENTS

1. Prices and Discounts

1.1 Prices. The prices include the cost of packaging and packing the goods in accordance
with the requirements set out on the UNICEF Supply website
http://www.unicef.org/supply/index_41950.html. The price also includes delivery in accordance
with the applicable INCOTERM.

Notwithstanding any agreed discounts (as per paragraph 1.4 below), prices offered by bidders,
shall constitute maximum ceiling prices and shall remain fixed for the duration of the LTA-G.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the delivery terms of the
Purchase Order (as issued in accordance with the provisions of the LTA-G) have been
fulfilled. 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 Purchase Order.

1.3 Currency.

(a) Bidders are requested to provide unit prices in [US DOLLARS]. UNICEF will reject any
Bids submitted in another currency.

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

1.4 Discounts. Bidders are requested to advise as to:

(2) Quantity / volume discounts, in form of large quantity / volume discounts and staircase
pricing (i.e. varying prices according to different quantities procured);

(b) Cumulative quantity / volume discount levels, i.e. discounts that increase as the cumulative
order value/volume increases throughout the validity of the LTA-G;

(¢) Early payment discounts, i.e. payment within a specified period of time faster than
UNICEF's standard payment term of 30 days net:

(d) Trade discounts:
(e) Any other unconditional discounts.

In the event that the successful bidder is able to offer UNICEL discounted price(s), the unit
prices shall be reduced for the specific affected Purchase Orders.
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1.5 Taxes.

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

2. Implementation

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

2.2 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 Solicitation Document, 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 Solicitation Document, it should present such information in the
following manner:

(1) Those that were undertaken together by the joint venture; and

(ii) Those that were undertaken by the individual entities of the joint venture expected to be
involved in the performance of the activities defined in this Solicitation Document.

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

3. Delivery
3.1 Incoterms.

Bidders are requested to quote prices in accordance with the following delivery terms
(INCOTERMS 2010) DDU

Failure to quote in accordance with the requested INCOTERMS may result in invalidation of
the Bid.

3.2 Deliveries will be made in accordance with instructions in UNICEF's Purchase Orders (as
issued in accordance with the provisions of the LTA-G). Bidders will indicate the realistic
lead-time for delivery for each item offered (subject to quantities). "Delivery lead-time" is the
period from the date of receipt of a Purchase Order by the Supplier to the date of delivery of
the goods in accordance with the applicable delivery term and instructions specified in the
relevani Purchase Order (as issued in accordance with the provisions of the LTA-G) and
includes the period for manufacturing and packing the products, pre-delivery inspection (if
applicable), obtaining any necessary regulatory authority approvals or licenses, shipping, and
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provision of all documentation required in connection with such delivery.

3.3 UNICEF will monitor and measure the performance of the successful Bidder, in
comparison with the realistic lead-time indicated in its Bid.

4. Shelf Life and Warranty

4.1 Shelf life and Useable Lifespan. The Bidder will clearly state the minimum shelf life at
time of dispatch for all pharmaceutical products or other perishable goods. For all other
products, the Bidder will clearly state (as applicable) the usable lifespan (i.e. the recommended
useage period).

4.2 Packing, Packaging and Labeling. All goods must meet the requirements for packing,
packaging, packing list and labelling of the goods set out on the UNICEF Supply Website
(http://www_unicef.org/supply/index_41950.html) and the additional requirements (if any) for
packing, packaging, packing list and labelling set out in this Solicitation Document. This

includes those requirements that apply to dangerous goods.

4.3 Warranty. The Bidder's warranty for the goods (including packaging) offered in its Bid
will meet each of the following minimum criteria:

{a) The goods conform to the quality, quantity and specifications for the goods stated in the
LTA-G and linked Purchase Order (including, in the case of perishable or pharmaceutical
products, the shelf life specified in the L.TA-G and linked Purchase Order):

(b) The goods conform in all respects to the technical documentation provided by the Bidder
in respect of such goods and, if samples were provided to UNICEF prior to entering into the
LTA-G, the goods are equal and comparable in all respects to such samples;

(c) The goods are new and factory-packed;

{(d) The goods are fit for the purposes for which such goods are ordinarily used, and any
purposes expressly made known to the Bidder by UNICEF;

(e) The goods are free from defects in design, manufacture, workmanship and materials;
(f) The goods are free from all liens, encumbrances or other third-party claims;

(g) The goods are contained or packaged in accordance with the standards of export packaging
for the type and quantities of the goods specified in the LTA-G and linked Purchase Order,
and for the modes of transport of the goods specified in the LTA-G and linked Purchase
Order (including but not limited to, in a manner adequate to protect them in such modes of
transport), and marked in a proper manner in accordance with the instructions stipulated in the
LTA-G and linked Purchase Order and applicable law.

4.4 Warranty Period. The Bidder will clearly state the period of validity of the warranty.
including the start date of the warranty period. For all pharmaceutical products or other
perishable goods, the period of validity of the warranty must not be less than the shelf life of
the goods.

4.5 Assignment of Manufacturer Warranties. [f the Bidder is not the original manufacturer of
the goods or any part of the goods, the Bidder will be expected to assign to UNICEF (or, at
UNICEF's instructions, the Government or other entity that receives the goods) all
manufacturers' warranties in addition to any other warranties specified in the LTA-G and
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linked Purchase Order.

4.6 Extension of Warranty to Partners. The Bidder should note that the warranties are
expected to be made to UNICEF and to extend to (a) each entity that makes a direct financial
contribution to UNICEF for the purchase of goods; and (b) each Government or other entity
that receives the goods.

5. Other Goods Requirements

5.1 Country of Origin. Items produced in countries other than that of the Bidder must be
indicated, stating the country of origin. Bidders may be required to submit a Certificate of
Origin of Goods issued by the Chamber of Commerce or other equivalent authority.

5.2 Samples. UNICEF reserves the right to request free, non-returnable samples for evaluation
and testing by UNICEF, or its representative, of the item and/or of the packing and
packaging, prior to any award.

If samples are requested:

- Samples will be subject to technical review and laboratory testing and analysis where
appropriate.

- Samples must correspond 100% to the product(s) being offered.
- Samples must include the manufacturer's packaging and labeling.

- In the event that the bid is successful, samples will be retained by UNICEF for comparison
checking purposes against deliveries subsequently made.

- Samples should be labelled with the UNICEF Solicitation Document number, goods
specifications as detailed in this Solicitation Document, Bidder's product reference and Bidder's
name and address. UNICEF reserves the right to reject samples that are not labeled as
requested.

- Failure to provide samples in accordance with the instructions requested under this paragraph
5.2 may result in invalidation of the Bid.

5.3 Alternative Products. If you have alternative product(s) that fulfill the same function or
offer better performance in terms of quality, cost-effectiveness, environmental impact etc please
include them in your Bid in addition to the offer for items specified in the schedules to this
Solicitation Document. Please note that if these alternative products are deemed by UNICEF
to be a viable alternative to the items specified in the schedules to this Solicitation Document,
then, pending technical evaluation, we may issue a separate tender for the purpose of
establishing agreements for such products.

IMPORTANT: If you have alternative product(s) to offer. please clearly indicate the advantages
over the items detailed in the schedules to this Solicitation Document. Do not send a Bid
only for an alternative product, i.e. the offer for an alternative product should be included as
a separate part of the Bid for the items requested in this Solicitation Document. Do not send
any samples for alternative products.

5.4 Packing, Packaging, Packing List, Labelling and Dangerous Goods Instructions. The
Bidder will comply with the requirements for packing, packaging, packing list and labelling of
goods set out on the UNICEF Supply Website (http://www.unicef.org/supply/index_41950.html)
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and the additional requirements (if any) for packing, packaging, packing list, labelling set out
below in this Solicitation Document. This includes those requirements that apply to dangerous
goods. The classification of goods (including packaging) as "dangerous goods" is a supplier
responsibility and must be communicated to UNICEF when submitting the Bid. For any goods
(including packaging) classified as dangerous goods, Bidders must submit all relevant Material
Safety Data Sheets indicating accurate classification for transport purposes, storage, labeling and
shipping requirements when submitting the Bid.

6. Liquidated Damages

6.1 Any LTA-G awarded in connection with this Solicitation Document will include the
following clause on liquidated damages:

"In addition to, and without prejudice to any of the other rights and remedies of UNICEF, if
the Supplier fails to deliver the Goods under any Purchase Order in accordance with the stated
time for delivery, or if UNICEF exercises its right to reject Goods that do not conform to the
requirements in this LTA-G and the relevant Purchase Order, UNICEF may claim liquidated
damages from the Supplier and, at UNICEF's option, the Supplier will pay such liquidated
damages to UNICEF or UNICEF will deduct such liquidated damages from the Supplier's
invoice(s). Such liquidated damages will be calculated as follows: one half of one per cent
(0.5%) of the Price of such Goods for each day of delay, until delivery of conforming Goods,
up to a maximum of ten per cent (10%) of the value of the relevant Purchase Order. The
payment or deduction of such liquidated damages will not relieve the Supplier from any of its
other obligations or liabilities pursuant to this LTA-G and the relevant Purchase Order”.

PART V - BIDDER REPRESENTATIONS

1. Price - Most Favoured Customer

1.1 The Bidder confirms that the prices with respect to the goods specified in the Bid are the
most favourable prices available to any customer of the Bidder (or any of the Bidder's
affiliates).

1.2 If at any time during the term of the LTA-G resulting from the Bid any other customer
of the Bidder's (or of any of the Bidder's affiliates) obtains more favourable pricing terms
than those provided to UNICEF, the Bidder will retroactively adjust the price(s) and related
pricing terms under the LTA-G and in the relevant Purchase Order(s) to conform to the more
favourable terms and the Bidder will promptly pay UNICEF any amounts owing to UNICEF
as a result of such retroactive price adjustment.

2. General Representations

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

2.1 The Bidder has (a) the full authority and power to submit the Bid and to enter into any
resulting LTA-G and linked Purchase Order(s), and (b) all rights, licenses, authority and
resources necessary, as applicable, to develop, source, manufacture and supply the goods and
to perform its other obligations under any resulting LTA-G and linked Purchase Order(s). 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 the goods.
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2.2 All of the information it has provided to UNICEF concerning the goods and the Bidder is
true, correct, accurate and not misleading.

2.3 The Bidder is financially solvent and is able to supply the goods to UNICEF in
accordance with the requirements described in this Solicitation Document.

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

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

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

2.7 It has the personnel, experience, qualifications, facilities, financial resources and all other
skills and resources to perform its obligations under any resulting LTA-G and linked Purchase
Order(s).

2.8 The Bidder agrees to be bound by the decisions of UNICEF, including but not limited to,
decisions as to whether the Bidder's Bid meets the requirements and instructions stated in this
Solicitation Document and the results of the evaluation process.

3. Ethical Standards

UNICEF requires that all Bidders observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any LTA-G 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
prohibiting of sexual exploitation and sexual abuse.

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

3.1 In respect of all aspects of the solicitation process the Bidder has disclosed to UNICEF
any situation that may constitute an actual or potential conflict of interest or could reasonably
be perceived as a conflict of interest. In particular, the Bidder has disclosed to UNICEF if it
or any of 1its 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
10 be used for the procurement of the goods requested under this Solicitation Document; or if
it or any of its affiliates has been involved in the preparation and/or design of the
programme/project related to the goods requested under this Solicitation Document.

3.2 The Bidder has not unduly obtained, or attempted to obtain, any confidential information
in connection with the solicitation process and any LTA-G and linked Purchase Order(s) that
may be awarded as a result of this solicitation process.

3.3 No official of UNICEF or of any United Nations System organisation has received from
or on behalf of the Bidder or will be offered by or on behalf of the Bidder, any direct or
indirect benefit in connection with this Solicitation Document including the award of the
LTA-G and linked Purchase Order(s) to the Bidder. Such direct or indirect benefit includes,
but is not limited to, any gifts, favours or hospitality.

3.4 The following requirements with regard to former UNICEF officials have been complied

INVITATION TO BID i Page 18 of 27  LITB-2019-9150548



> ‘\l

unicef ¢

with and will be complied with:

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

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

3.5 Neither the Bidder nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Bidder will immediately disclose to UNICEF
if it or any of its affiliates, or personnel or directors, becomes subject to any such sanction or
temporary suspension during the term of the LTA-G. 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 LTA-G, UNICEF will be entitled to suspend the LTA-G and linked Purchase
Order(s) for a period of time up to thirty (30) days or terminate the LTA-G and linked
Purchase Order(s), 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 LTA-G and linked Purchase Order(s) it will be entitled to terminate the LTA-G
and linked Purchase Order(s) at the end of the thirty (30) days’ suspension at UNICEF's sole
choice.

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

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

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

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

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

3.11 The Bidder will inform UNICEF as soon as it becomes aware of any incident or report

that 1s inconsistent with the undertakings and confirmations provided in this Article 3.

3.12 Each of the provisions in Article 3 of this Part V constitutes an essential condition of
participation in this solicitation process. In the event of a breach of any of these provisions,
UNICEEF is entitled to disqualify the Bidder from this solicitation process and/or any other
solicitation process, and to terminate any LTA-G and linked Purchase Order(s) 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 lability of any kind. In addition, the
Bidder may be precluded from doing business with UNICEF and any other entity of the
United Nations System in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of
an LTA-G and/or linked Purchase Order awarded in relation to this Solicitation Document,
including but not limited to the award of the LTA-G and/or linked Purchase Order 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
agenls to provide reasonable cooperation with any audits or investigations carried out by
UNICEF.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified
earlier In this solicitation document. Detailed submission
Emdance at paragraphs 1.5, 1.6 and/or 1.7 should then
e followed accordingly.

1.2 The Bid Form/Invitation to Bid for Services Form
must_be signed, and submitted together with the Bid. The
Bid Form/ Invitation to Bid for Services Form should be
31%nec,1 _by the duly authorized representative of the
submitting company.

1.3 Bids must be clearly marked with the ITB(S) number
and the name of the company submitting the bid.

1.4 Bidders should note thar Bids received in the
following mammer will be invalidated:

a) with incorrect (as applicable) postal address, email

address or fax number; ) _

b) received after the stipulated closing time and date;

(]:"i'B Sfallure to quote in the currency(ies) stated in the
(3);

d) in a different form than prescribed in the ITB(S).

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.5.2 The Bid must be sent for the attention of the unit
and address as specified in this solicitation document.
Bids not sent in this manner will be disqualified.

1.5.3 Sealed bids (1 criginal and 2 copies) must be
securely closed in a suitable envelope {marked with the
[TB(S) number and the name of the company subrmitring
the bid) and dispatched to arrive at the UNICEF office
indicated no later than the closin% time and date. Bids
received in any other manner will be invalidated.

1.5.4 Any delays encountered in the mail delivery will be
at the risk of the Bidder.

1.5.5 In case of any discrepancies between the original
bid and a copy, the original will prevail.

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.6.2 Faxed bids must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Bids as specified in
this selicitation document. Bidders should note that Bids
received at any other fax number will be invalidated.

1.7 E-mailed bids (as applicable}

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 All e-mailed Bids must_be submitted to_the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation_document. No other recipient should be "Cc”
or "Bce" in the e-mail submission. Bids received in any
other manner will be invalidated.

1.7.3  All Bids submitted by e-mail must be submitted as
email attachments. Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
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unless otherwise specifically requested. Bids submitted as
a link or through a link will be invalidated.

2. OPENING OF BIDS

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

2.2 UNICEF will accept no responsibility for the
premature opening of a Bid which is not properly
addressed or identified.

2.3 Bidders, or their authorized representative, may attend
the public openming of the Bid at the time, date and
location specified. Bidders should note that the Bid
Opening is the only time and place where information
related to pricing from competitors is available.

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the outcome of an ITB(S) advisin
prodléc: service, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Goods)
Detimuions and UNICET Supply Websie

1'] o these Gerera Terms and Condinons <Goods), the tellowing terms lave the followi:
meaning

“Atiiliates” means. with respect o the Suppher. any of ity corporate affiliates or assocLits,

ircluding parent emuines, subsidianes, and other enbnes m which il owns 4 substaniial mteres

“Confidential [nformanon” means formanon or data hat s desienated as conlidental ar the
tme of cxchange bemeen the Parties or promptly adentified as contidential m wnung whs
turmshed 1n intangihle form or disclosed orally, and includes mformation. the confidenial or

proprictary nature of which 1s or should be reasenably apparent from the Tent RAUTe, (LT

or characterisiics of such mformanon.
"Coensignee” means the censignee designated mothe Contract.

"Conrract” means the purchase contract that mcorporates these General Terms and Condir
1Goods). It ncludes purchase orders issued by UNICEF, whether or not they are ssued under o
long-term arrangemen: or sumilar contract

"(ioods” means the goeds specified n the relevant secton of the Contract,

"Host Government” means 4 {overnment with which UNICER has a programme ot deselopment
cooperanion. and mchudes a Government of a county n wiuwch UNICLE provides humamtar,
assistance

“INCOTERMS” crewd terms known as the INCOTERMS rulss.
issued by the Imemanonal Chamber of Commerce, most-recently ssued ar the etectne date of
the Contract. References i the Contract to trade terms tsuch as "FCA", "DAP" and “CIP™) are
relerences to those leams as defined by the INCOTERMS,

mears e iemanenal comy

“Parties” means e Contractor and UNICEE together and 2 “Parnv™ means cach of the
Contractor and UNICEF

Supplier's  "Personne.”  means  the  Supplier's  officials,  emplinees,  azems,  mdinachal
sub-contracters and oher reproseiatives.

“Price” s defined m Arucle 30

"Suppiter” 15 the suppier named in the Contract

"UNICEE  Supply  MWebsue"  means  UNICEF's  pubhic  access  webpage  avallabls
Tutp: www.umeet, ere supply index_procuremeni_pol cies.htimi, as may be updated Irom ume 0
time

1.2 These General Terms and Condions of Contraet, UNICED's Polwy Prolubiting ad

Combatting Fraud and Corruption. the UNICEF's Policy on €
and Safeguarding of Children. the UN Suppler Code of Conduct
Disclosure Policy referred 10 in the Comirach. as

luct Promoung the Profectn
and UNICEE's [nformatien
oiler palicies applicable w0 1w

well as
Suppleer, are publich available on the UNICEF Supply Wehsiie. The Supplier represents thar
has reviewed all such policies as of the etlecrine date of e Coniraet,

o Delivery: Inspection: Risk af Loss

21 The Supplier will deliver the {oods 10 the Consignee ar the place and witun i nme
perrod for delwvery suted inothe Comract. The Supplier will comply wath the INCUTERA or
sinular trade (erm enpressly stated wn the Coniract as applymgz w the Goods w be supplad
under the Contract and all other delnen stated v the Coniract
Notwithstanding ary INCOTLRM, the Suppher will obtain any cxport hcences required for ow

terms and instructions
Goods. ke Supplier will ensure thal UNICLE recenes &l necessany transport documenis i o
nmely manner 5o as to enable UNICEF w whe delivery of the Goods o aceordarce wil:
The Supplier will neither seck nor govep | mstructiens frem
any ennty other than UNICEF (o eities suthonzed by UNICEE (o gpive structons to the

thercquirements of the Comract.
Suppher) i connection with the supply and delivery of the Goods

e The Suppher will use its best effons 10 accommodate reasonable reguesis for changes o
any} 1o the requirements for the Goods (such as pachagmg. packing and labehng requirements:
It UNICET reque

amy malenal change to the requirerments tor the Goods, siupping mstructions or delnen dane

shippinz nstructions or delneny date of the Goods ser om m the Conract

UNICEF and the Supphier will pegotate amy necessary clanges o the Comract, including as o

Page

Price wnd the nme schedule. Amy such agreed changes will become eftective only when they are
«<toout ina wrtten amendment i the Contragt sianed by hoth UNICEF and the Supplier
should the Partes tal to apree on amy such changes witlun thurty ¢30) davs, UNICEE will have
‘B ooprion we termivare the Comract without penalty notwathstanding amy other provision of the
ontrad

23 The Supplier acknowledges that UNICEF may momtor the Supplier's performance under
ke Comitracr. The Supplier agrees te provide it tull cooperation with such  performance
momorms. at 1o addiienal cost or expense 10 UNICEF, and provide refevant miormation as
redsaonaih reguested by UNICET. ncluding. but not linuted to, the date of receipt of the
UConuraetr. Cetatled delivers staws, costs o be charzed and payments made by UNICEF or
pending.

iispeclion

24 UNICLE or ihe Comsigoee (b dilferent from UNICEF) will have a reasomable nme w
inspect the Goods atter delnen. Ar UNICEF's request. the Supplier will provide s reaserable
speration W LINICEF or the Conmsipnee with regard to such mspecnon. uwludimg but not
linuted v access @ prodicten data, @t no charge. The Suppher acknowledges that am
inspectont of the Goods by or on behall of UNICEF or the Consigniee does not constiute
determinanon that the specificatons for rhe Gexds set out n the Comract ancluding the
nandatony lechiedl requirements) have or have npot been mer. The Supplier will be required to
comply with us warranne and orber conmractudl obligations whether or nov UNICEE or the

HISIZNCE CATIes ol an mspeenen of the Goods
Delnen net Acceptance: Consequences of Delayed Delinvery and Non-centorming Goods

25 I the Supplier deterimes 1t wiall b unable ro deliver all or some of the Goods to the
onsignee by the delnery daers) supulated nothe Comract. the Supphier will (2 immediately
vensult with UNICEF 1o determine e most expeditous means for delivermg the Geods: and
b use an expedited means of delnery, at the Supplier's cost (unless the delay 15 due w force
najEure ws defined 0 Arucle 6.7 below). 1f reasenably requested by UNICEF o do so. Partial
delivenizs of Goods will not be accepred unless prior wotten approvat for such partial deliven
lus becn grven by TINICEF 1o the Supplier.

2h Delivery of the Goods will not constitute acceprance of the Goods. B some or all of the
Gioods Jo e contorm o the requirenients of the Contract or 1f the Supplier delwvers the Goods
lare or lauds w delner the Goods tor amy part of the Goods) i accordance with the agreed
delnen Cales and delivery wrms and mstructions, UNICED may, without prepudice 10 any of s
atper rghts and remedies, exercise one of more of the followmg rethus under the Contract at
NICLIF's upuon:

1 UNICED can reject and refuse w0 accepr any or all of the Goods (meluding those that do
o the Cortractr It UNICEF rejects the Goods, ihe Supplier wall, a1 ns own cost.
ofTarge o Le prompt e of the rajected Goods and. at UNICEF's opuon. the Supplier will
prompih replace the reected Groods with Goods of equal or better qualin (and will be
fespems.blz tor all costs telated to such replacemenny or UNICEF may exercise us other nghis
cet our below

wonform

ths INICHF muy procure all or part of the Goods from other sources, 1n which case the
Supplier wrl be responsible ror amy additional costs beyend (he balance of the Price lor such
Goods

< Tpon UNICEF's demand. the Supplier will refund all pavments a1 any) made by
I'NICEF of the rerected Goods or the Goods that have not
acvordawe with the delivery dates and delivery terms:;

N respect been delivered m

th I'SICET can gne wnnten pouce of breach and.
Preach, conrermunate the Comirset in accordance with Arucle 6.1 below:

if the Suppher fals w0 remedy the

(2 MNICER can requirs the Supphier to pav hqudated damages as set ouwt m o the Contract

S Further 10 Artwle 17 6 below, the Supphier expressly acknowiedges that if, i respect of
UMNICED tahes delinery of all or some of the CGoods (hat have been deliversd
late or etherwase not o full comphance with the delnery lerms and instructions or (hat dre miot

o consIgmrnent

i full conformity with the requirements of the Contract, his does not comsttule a waner af
UNICTT s rithrs inorespect of such lae delivery or don-cormphant Goods

Fisk ol Loss Tile 10 Goods

B Rish of loss, damage w0 or desmucnon of Goods supp Coniract. and

reponsbibne tor arrangmy ad paving lor frepeht and nsurance, will be governed by the
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GENERAL TERMS AND CONDITIONS

INCOTERM or similar trade term cxpressly stated on the Comracr as applying o the Goods
supphied under (e Comract and any other express terms of the Contracl. In the absence of a1
swch INCOTERM or simular trade term or ether express terms. the following provisions will
apply: {a) the entrz risk of loss, damage 10 or destruction of the Goods will be bome
exclusively by the Sapplier unrll physical delnery of the Goods 1o the Consipree s bes

compleled in accordake with the Contract: and (b the Supplier wsll be solely lable tor mahi1z
all transport arranzemenis and for payment of freight ad nsurance costs for the shipmem ad
delivery of the Goods m accordance wuh the requirements of the Coniract

29 Unless otherwise expressly provided i th2 Comtract, uile m and w0 the Goods will pa
trom the Supplier o the Consignee upon delneny of the Goods m accordasee wih iz
applicable delnery rerms and acceptarce of the Goods m accordance wih the Comtract

3 Price. Imvowwmz: Tax Exempuon, Pavment Terms

The price for the Cioods 15 the amoumt specified in the price secuen of the Contract (i
.t bena understoed that such amount = specified W Unned States dollars un

otherwise expressly provided for n the price secuon of the Conrraci. The Price includes b
cost of packaging and packing the Goods m aceordanee wilh the requiremments of the Comrect
and delwery n accerdance wuh the applwcable delwery terms The Price 15 nelusne of all
costs. cxpenses. charges or [ees thar the Suppiier may meur 1 conmection with the pertormurce

of us ebligatons wder the Contract: provided that. without prejudice to or Lminnz ex
provisions of Artwle 3.3 below, all dunes and caher raxes mmposed voany authonty o1 en b
must he separatels identified. It is understood and agreed that the Supplier will mer request Ty
change to the Prwe atter delivery of the Goods v the Supplier and that the Price cammer s

changed except by wrien agreemen: berween the Parties betore the Goods are delnvered

32 The Supplier wili 1ssue ivores o UNICEF only arer the Suppber has hubiilled ke
delivery temns of the Comtract. The Suppiier will issuc (ar one (I mvewe o respect of the
payment bemg sought m the currency specified 1n the Contract and o Englih, mdicanns e
Conrract ideniticanon number listed on the fromt page of the (o
shupping documents and other supporting documents as specifisd i ihe Contract

L and (b copws of L

33 The Suppler authorizes UNICEF 1o deduct from the Supplier's mmotes amy amotmt
representmg direct taxes rexcept charges for unlies services) amd customs resitetens. dultes an
charges of a smular natare o respect of articles mmported or exponed lor UNECEF's ot al
use, 1 decordance with the exemption trom tax n Article 11 Secoen 7 of the Comention of
Ihe Privileges and Tmmummues of the Urited Natons, 1946 In the crent amv  covernmentdl
authority refuses 10 Tecogmize this exempiwn ol faxes. restrichions. duties or charges. 1w

Supplier will immediaely consult with UNICEF (o determine a m
The Supplier will provide full cooperanon w UNICEF with repard 0 securiyg UNICEF

ually acceptable procedure

exemprion from. or refund of amouns pand as. value-added taxes or laxes of a simifar ruure

34 UNICEF will notifv the Supplier of amy dispute or diserepancy i the contemt or form
of any invace. With respect 1o disputes regardg only a portion af such umowe, UNICEE wll
pay the Suppler the amount of the undisputed porton 1 accerdance wih Article 35 below
UNICET and the &cpplier will consult w peed fath 1o prompely sesolie am dispute woth
respect to any imoie. Upon resolunon of such dispute, amy amounis that have not beos
charged 1n accordance wuh the Contract will be deducted trom the mvoweis) in whih ey
appear and UNICEF will pay amy agreed remamng wtems i the mvoicets) m accondance wth
Article 3.5 withuin thery 430) days after the final resolution of such dispule

is UNICEF will pay rhe uncontested amount of the Supplier’s moice within thomy (30,

days of recerving both the mverce and the sl g documents and olwer supporting docurmwes

as referred 10 1 Ancle 3.2 above The amoumt pad will reflect amy discounts) shown undar
the payment terms of the Conitact. The Supplier will not be emuled 0 terest on am lLae
pasment or amy sams payable under the Comract nor any accrued wmerest on pavments withhe o
by UNICEF i conecnon with a dispate. Payment will not rehieve the Supplier ol
obliganons under the Contract. Payment will not be deemed dcceplance of the Geods or waior
of any rights with regard o the Goods

r's hank aeeount detmls provided to UNICER

part of the Suppler’s regsratan process with UNICEE. All pavments due to the Supplier unl:
the Contract will be made by
responsibility 10 emsure that the bank details supplied by 1t o UNICEF are up-to-date and
accurate and nouty UNICEF m wrninng by an acthonized representune of ke Supplier of ary

3o Each nvoice will confinn the &

clectrome funds rransfer w that bank account, 11 1s the Suppler

changes i bank details together with supporting documentatien salistactony @ TNICEF

A7 The Supplier acknowledges and agrees that UNICHE may withhold pavment in respect of
any mvaice 1f, m UNICED s opuson. the Supplier has not performed in accordance with the
lerms and condimiens of the Comtracr. or 1f the Supplier has ot provided  subfics
decumentation i support of the mvoice
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23 UNICED wall have the nght ro ser off agamst amy amown of amounts due and payable
v UMCEF o the Supplier under (he Centract, am pavment, ndebredness or other clam
sclud nz, without humtauon, 2y overpdyiment made by UNICED to the Supplier) owing by the
suppler o UNICEF under the Conrract or under anv other contract or agreement befween the
Partes T NICLE will not be required (0 give the Supplier prior notice hefore exercisimg (his

“tzht of ser-off fsuch netce bemng waved by the Supplier;. UNICEF will prompily netfy the
supplier afier 1t bas exercised such nght of sel-ofil cxplamng the reasons for such set-off,
arngded howeser thar the twlure 1o give such poufication will nob atfeet the alidity of such

seT-ott

Ty Each of the mvawes pad by UNICEE may be subject to a post-pavment audit by
'SICEE 5 external and imemal audiors or by other ambonsed agerws of UNICEF, at any ume
Juring the erm o of the Comtract and tor three (%) years after the Contract termunales. UUNICEF
wifl be enntled to o tefund from the Supplier of amounts such audit or audis determine were
il aceerdange with the Comtract regardless of the reasons for sich pwments ncluding but
ol himuied o the achons o inacnons of UNICEF statf and other personneis.

4 Representanons ard Warranies: Indemmbicanon: [nsurance
Representaons and Warranies

11 The Sappler represemts and warramts that as of the effechve date amd throughout the
termt of the Contract: fa) it has the full authomty and power o enter o the Comract and 10
pertorm 115 ohhigattons under the Contract and the Comract 15 a lepal. vahd and bmding
siliganon. entorceable apamst it agcordance with 1s terms. (b i bas. and will maintam
‘hrowzhous ibe term of the Contract. all nghts. lcenses. authority and resources necessary, as
apphicanle. 1o develop. source, manufaciure and supply the Goods and 1o perform s other
aligatons wader the Costract, o) all of the mlormation concemning the Goods and the Supplier
hat 1t has previously presided o UNICEF, or thal n provides 0 UNICEE during the term of
he Comiract. 15 rue. correct, accwrate and notl muskeading. (dy it 15 financially solvent and s
thle o osuppy the Goods w UNICEFR n accordance with the terms and condttions of the
“onrrats (=x i use or supply of the Goods does ned and wall not infrimge any patent. design,
rude-nume or trade mark: (f it has not and will not emter mw any agreement or dArranzement
hat rertraims or restricts amy persan’s rights m use. sell, dispose of or otherwise deal wirth the
toods: and 2y the development, manutacture and supply of the Goods 15, and wiil continue @
beomnocomplance wuh all applicable laws, rules and regulatrons, The Supplier will fulfill s
vomrmnments with the tullest regard o0 the mierests of UNICEF and will refrain from any action
atuch mas adversely artect UNICEF or the United Naitos.

42 The Supplier further represemis and warrams that the Goods (cludmg pachagina): fay
contorm o the gualing, quannty and  specilcations for the Goods stared in the Comrace
nrcludiny i the case of persheble or pharmaceuncal products, the shelf Dire specified i the
Comiractys ¢ conform o all respects te the techmcal documentation provided by the Supplier
respect of such Goods and. if samples were provided to UNICLE pnor o emering mto the
Conirat. ore equal and comparable o all respecis to such samples: (cr are pew  and
lactory-packed: 1dy are 1t for the purpeses for whwh such goods are ordinarily used and for
purpases ewpressly made known ro the Supplier by UNICEF i the Contract: (e} are of
comsistemt qualiny and free trom fults aod defects i desipn, manufaciure, workmanship and
merials: (fr are free from all hens, encumbrances or other turd party clams: and (g are
vontawkd o7 packaged noaccerdance with the standards of export packaging for the type and
gramibes of ahe Goods specilied m the Contracr. and for (he modes of transport of the Goods
specitied i e Confract ancledmz but not Lnuted to. in a manner adequate 10 protect them n
such mod:s of transport). and marked m a proper manner in accerdance with the nstructions
stipulaied mothe Corrract cnd applicable {aw.

41 The wammtes provided m Article 4.2 will remam vald lor the waranty penod
areanty penod for pharmaceunical goods or
other perishable products will be no less han the sheli-lie of those Gowds speciiicd n the

peeified m the Cenrract: proveded thar (@ (e

Cortraer, and by o no wamanty period or shelt-hfe is specified in the Contract. the warramhies
swill reram vahd trom the date the Supplier signs the Contract unitt the day twehe (12) months
alter R fifimene of the delivery terms or such Luer date a5 may be presenbed by law.

44 It the Supplier 15 nol the origmal manofacrurer of the Goods or amy part of the Goods,
Lie Supplier assigns to UNICEE dor, ar UNICEF's nstructions, the Gowernment or other ennry
tul recenves e Goods) all marotacturers' warranties a0 addiion to any other warranties under

tw Cortrat,

4.5 The represemtanions and warranties made by the Suppher m Articles 41 and 4.2 and the
Supplier’s oblizanons o Angles 43 and 4.4 above are made to and are for the benefit of tal

cach eitily makes a direct financial comitibunion te the purchase of Goods: and (b each

Convermment or other ennny thar recenves the Goods.
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Indemnificanosn

4.0 The Suppler will ndemmby. heold and save harmless and delend. ar its own expence.
DINICEF. ws oifcals, employess, consultants and agents. each entty  that mabes & direct
financial contnbution w o ibe purchase of the Goods and escn Govemment or other crun 1ba
recenves the Goods. tfrom and aganst 4l smts. clams, demands. losses and labiin of oy
nare or kind, meluding thew costs amd expenses, by o tlurd pamy and ansing our of the w1y
or omussiens of the Supplier or us Personnel or sub-comractors mo e performake of 1w
Contract. This provision will extend to bt pot be limued o ta) clams and bl 1n he
nature of workers” compensation; (i product liability: and t¢) amy actons or clams pertarngs
w the alleged wimngement of a patent, design. rade-name of trade-mark ansmg in commect<l
with the Goods or other lability ansing out of the use of parented mveanons or deviee:
copyrighted matental or other wellecual propern provided or heensed 10 UNICEE wder T4

Contract or used by the Supplier. 115 Persoznel or sub-contractors 1n the performance of 1
Contract.
4.7 UNICEE sall report amy such suns, procecdings, claims, demands, losscs or lamlbn 1o

the Supplier withun a reasonable period of nme atrer having recesed actual notwe. The Suppler
will have sole conrol of the defence. sertlement and compromise of amy such s, proceeding,
clarm or demand except wnh respect to the asseruon or defence of the privileges and immun es
of UNICEF or amy matter relating 1o UNICEF's privileges ard immunies oneludicg mustiers
relatng to UNICEF < relanens with Host Gosermments), which as between the Supplier o
UNICFF, only UNICEFR aself tor reievant govermmental emntes) will assert amd mainian
UNICEE will have the rnight, &1 us own expense. to be represented m amy sich soo
proceeding, clam or demand by independent vounsel of §s own choosup

[nsurance
48 The Supphier will comply with the following msurance requirements:

@ The Supplier will have and mamain i cfieet with reputable insurers and 1 sutfic
amounts. nsurance azanst all of the Supplier's nsks under the Comracr gngluding. bu
lmuted 1o, the risk of clams atsinz out of or related to e Supplier’s pertormance of T
Contract), including the (ollowmg:

] Insurance agamst all nisks i respect of s property and any cquipment used ter tw
performance of the Comiract,

B General liahilsy insurance aganst all nishs w respecr of the Comtract and clams aes rp
ot of the Centract ncliding, but not Limsred 10, product Labahiny msurance, m an adeqguete
amoum 10 cover all claims ansmg trom or n coanection with the Supplier's pertormarnce undzr
the Contract. The Supplier's product babliny  nsurance will cover the drect and ndied
financial consequences of Dabdiuy (uwlwding all costs. ncludug replacement costs. reiated 1
recall campaigns) sustuned By UNICED or turd parnes as a result of or relaing w the Goods

i) All appronnate workers' compensation and employer's  lLabilify  insuramee. or s
cquivalent, with respest 1o us Personnel and sub-comtractors w cover ¢lamms for deaih, badih
mjury or damage o property anseg from the pertormance of the Comiract. and

vy Such ether nsurance as may be agreed upon o wnl between UNICER and 1w
Supplier
(1} The Supplier will mamtam the msurence coverage reterred 0 m Amele 4820 ano.

during the term of the Comtract and tor a pericd atter the Coniract lermmates extending e
erdl of any applwable hmatanons period with regard 1o claims agamnst which he wsurase -
ohtained.

) The Supplier will be responsible w0 fmd all amounts within any pelicy  deducuhte
Felenton.
(] Lxcept with regard 10 the msurawe referred o in paragraph faunn above, the msura

policies for the Supplier's msurance required under this Armcle 38 will (1) name VUNICFE as an
additional nsured. m¢ nclude @ waner by the nsurer of amv subroganon rights aza
UNICEF; and (i proside that UNICEF wiil recewe thirry (30 dans' wnuen nonce mom e
IMSUTEr prior (e any camcelianon or chanze of coverage,

(4} The Supphicr will, upon request. pronudz UINICEF with sausfactery eviderwe of the
msurance requited under this Article 48

in Compliance with the msurance requiremeits of the Comract will not lumt the Supplier
liamiity erther under the Contract ur oterwise
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tabilary

1y The Supplier will pay UNICEF prompils for all loss. desimucnion or damage 1o
NICET's propenty caused by the Suppher's Personnel or sub-contraciors i the periormance of
Ihe Contract

5 incellectual Praperty and Other Proprietany Rights. Confidentaliy

Ietellecrual Property and Orher Proprietary Rights

al Vrless otherwise cypressly provided for in the Contract:

10y Subiect e parasraph by of this Article 5.2, UNICEF will be enttled to ail mtellectual
property ared other propriewans nights wih regard w0 products, processes. mmaentions,  ideas
know bow, data or decwmnernts and other materals ("Contract Materials™s that (0 the Supplier
develops tor UNICEE under the Conrract and which bear a direer relaton o the Contract or (u)
dre protdmed. prepared or collected s consequence of. or during the course of. the performance
o the Contract. lhe term "Contract Materials”™ includes, but 15 not hrmied 10, all maps.
lanons,  estmates.  documents  developed or
ccened by, and olf cilier data compiled by or recened by. the Suppler
Lhe Supplar abnewledaes and agrees that Comract Matenals constitue warks made for hure for
UNICEE Contract Materials will be treated as UNICET s Confidennal Informauon and will be
Jdelnvernad omly o authonized UNICEF officials on expuy or termmmation of the Comract.

Jrawings,  phowegraphs,  plans, repons.  recomm

r the Conrracr.

I UNICEE will not e entdled 1o, and will not clam any owrership iaterest an, anu
micliecnid property or other propriclary rights of the Supplier that precasted the performance
n the Sapplier of s obligations under the Comract. or that the Suppler may develop or
we abf 1§ obligaions
mder the Contraer, The Supplier grants to UNICEF a perperusal license 1o use such mtellectual
wropert. o ofher proprietany nghis solely for the purposes of and i accordance with the

wginre o7 may e develuped or acquired. independently of the perforn

equirermenss of the Conract

cr At UNICER's request the Supphier will rake all necessary steps. execule all necessary
docwments and penerally @ssist o securing such proprietany rghts and transterrmg for, in the
case, inelleciual property referred 1w parapraph thy abose, [icensing) them o UNICEF m
wormplicnce with the requirements of the applicable law and of the Contract.

Confidenealiny

A Confidental Informaron that s considered proprietary by either Parny or that 1s delivered
or disclosed byoone Party ¢"Dhscloser”) 10 the other Party ("Recipent™) during the course of
pertormuance of the Contract wall be held in confidence by the Recipient. The Recipient will use
1l e care and discreson w avoid disclosure of the Diseloser’s Contidential [nformation as
the Rev:
mlormerwen solely lor (he purpose for wlueh it was disclosed o the Reesment. The Recipent
wl nor disslose the Diseloser’s Conlidennal Inferman

ent Uses for s own Confrdential Intormanon and will use the Discloser's Contidenuual

0 any other party

1 exeepr o those of s Afrihates, emplovees. officials. representaines. agenls  and
rubwomrectors who have a meed to hnow such Confidential Informanon for purposes of
performin obligations uneder the Conrract, or

ih; unless the Cenfidennal Informaton (1 s obtamed by the Recipieni from a thurd pasty
without restreton: () 15 diselosed by the Discloser o a third party withour any oblipation of
wonfidentiialinn. vy 1s hnown by the Recipent prior o disclosure by the Discloser: or (i) at
v onme 1 deseloped by the Recipremt completely mdependently of am disclosures under the
Vomract

53 It ke Supplier recenes a request tor disclosure of UNICEF's Confidennal Information
pursuant - ame qudicial or law enforcement precess. before any such disclosure 15 made the
Supplier war will gne UNICFE sufficient notwe of such request o order to aliow UNICEF o
have a reasonable opportunity (0 secure the wienvention of the relevant nationa! Govermment to
establish orotechve measures or tahe such ather acton as may be appropriate: and () will so
cdvew the ralewant authoruy  thar requested diselosure. UNICER may disclose the Supplier's
Confidential Intormanon o the extent requred pursuant to resolutions or regulations of s
smermns hodie

© &l The Supplier may ol communicale &t am e 10 any other person. Gosernment or
aithonty extermal to UNICFE. amy information known 10 it by redson of us association with
UNICEF (har has nol beerr made public, except with the prior authonizasten of UNICEF, nor
sl the Supplier &t any nme use such miormaron te private advantage,
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Lnd of Contract

5 Upon the expiny or earlier termmnation of the Contract, the Supplier will:

[E1] returmn o UNICEF all of UNICEF's Confidennial Itormanion or, at UNICED s optien
destroy a1l copees of such mformation held by the Supplier or 18 sub-contractors and cenfimi
such destirucnon e UNICER i wrinnge: and

thy will transter 1w UNICEF ail ineliecipal and oder proprielany  miormation - accerdar.
wilh Arncle 3.l

f Tertrunatien: Force Majeure
Termmanon by Euher Pary for Material Breach

6.1 If ore Parn s m material breach of am of s obligauons under the Contract, the oter
Party can gie b writen notice that witlun thurne (303 davs of recening such notee te breoh
must be remedied 1t such breach 1s capable of remedy). [f the breachung Party docs not remedy
the breach withun the thirre (303 duvs’ penod or of the breach 15 nol capable of remeds  the
non-breaching Pary can termimate the Comtract. The termination will be effectne durm (5

davs after the nonbreachmg Parny gnes the brecching Pamy wrtien motwe of termunaton 1l
iuation of concllmoen or arbitral proceedings i accordance with Armcle 9 (Privilzges and
Immmuniies: Serlenent of Disputes) below will pot be prounds for ermuination of the Comrat

Additional Terrmination Righis of TINICEF

6.2 In addition o the termunanon eighis under Aricle 6.1 above. UNICEER can termuate the
Contract with unmediate effect upen delneny ol 2 wniten noice of termnation. withour am

liabiliy for termunaton charges or amy other Labiling of any kind

ra In the cicwislances descnbed me and | accordance wuth, Aruele 7 (Frheeal Standards
or

L] if the Suppher breaches any of the provsions of Amcles 32.5 4 iConfidentialiny ), o7

[M] if the Supplier (0 15 adjudied bankrupt, or 15 lquidated, or becomes mselvent. ar applizs
tor a roraloruim Qr slay on any payment of Tepayment obligatons, or apples © be declarcd
msolvent; (i) 15 granted 4 MOLAONUM or a sy, or s declared nsolvent; (un ke
Jsspgmmient for the bemefit of one or more of ns creditors; uv) has a recener appowmed oo
account of the insohency of the Suppher: vy offers 3 senlemeni i heu of barhmpes or
receivershup, or (v has become. w UNICEF's reasonable judgment, subject 10 4 materiaile
adverse change wn ne financial condion that threatens 1o substantally alfect the abthny of 1he
Suppher 1o perferm an of its oblipations under the Comiract.

6.3 In addicon 10 the terminangn riahs wder Armwles 61 and 6.2 above. UNICEF won
termumate the Comtract at amv tme by providmg writien notice w the Supplier i amy case 1
which UNICEF's mardaie appheable © the performance of the Comtraet ar UNICEFR s fumdnz
appl
Aso terminaie the Contract upon sixey (6 davs' wntten nonwce 1o the Suppler withour haw g

thle o the Commact 15 curtailed or termmated. whether i whole or m part. UNICEF oot
o provide amy usnificaion

6.4 As soon as it receves 4 nonce of termunanon trom UNICEER.
immediately ahe steps 10 cease provision of the Goods i a prompt ard orderly manner and o
anl

wnts as of and fellowing the date it recen .

the Suppler winl

mimmize costs and w.ll seek instrucuons from UNICEFR regarding Goods inrransie (0 am

will not undertake amy funther or addinonal con
the temination  nciie,
necessary, or that UNICEF may direct m wrimna, for the minmmizanen of Josses aml for (he

In addiwon, the Supplicr will tabe amy other action that may e
proection and presenaton et amy properiy {whelher wngble o mtangibler related to e
Contract that 15 m the possession of the Suppher and i which UNICEF has or may e

reasomably expected 10 acquire an intercst

65 It the Co 15 termunated, me payent will be due drom UNICTE 1o the Suppine
excepl for Goods delivered in accordance with the requirements of the Comract and only of swh

Goods were ordered. requested or othersise provided prior @ the Supplier's receipt of potce 3

wrmnation from UNICEF or, m the case of ermumagon by the Supplier, the effectne date of
such terminanon. The Sup
accordance with this Arele 8.5, bor will remain hable 10 UNICEF tor all loss o danuc
which may be sutfered m UNICEF by reason of the Supplec's detault tmeluding but po
limited 10 cost ot the purchase and delivery of replacement or substitute zoodsi.

ler wifl have no clam for any turther pament heyond pavments

6.6 The termunatien mghs in this Arucle 6 are m addimon 1w all other nights and remedizs
of UNICEF under the Contract.
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Force Macure

6.7 If one Party 1 rendered permanenibv unable. wholly or n part. by reason of force
mujeurs 1o perfomm os oblizanons under the Conmtract, the otber Parb may  tenminate e
Cogttract on the same terms amd conditions as are provided for in Article 6.1 above, except that
e period of nwtice will be seven (7)) days mstead ob thimy (30 davs.
amv urtoreseedble and wresistible events arising from causes beyond the comrol of the Partes.
declared or noti. masion,

weurtectn). terronsm or other acts of a simular nawre or force.  "Force majeure”
gence o intentional actuen of a Party. by am
sverl which a diligent party could reasonably have been expected to take mio account and plan
o) e msufficieney of funds, mabiliny 0 make
iy pavment required under the Contract, or amv cconomue conditions. including but not Limuted

“Force majeure” means

widuding oty of namre, any act of war owhether revoelution.

does ot

clude (4 amy evenr which 15 caused by the neg
for ar the ume the Comtract was entered 1mo

o mflawn, price escalations, or labour availabiliy: or «dy any evenr resulung from  harsh
condinons or logisneal challenges for the Suppher (meludmg ol uwnrest) assoclated  with
ocations at which UNICEF 15 aperating or 1s about o operate or 15 withdrawwmg from, or am

svenl res dnme from UNICEF's humaniarian. eme . ar sunlar response operations,

H .ucal Standards

The Supplicr will be responsible for the professional and technical compelence of 1ts

Personnel meluding ns employees and will select. for work under (e Contraci. rehable
ndividuals who will perform ertecuvely i the implememation of the Conmiract, respeet the local

aws amd customs, and comiorm 10 a high standard of moral and cthucdl conduct

72 5}

Natied

The Supphier represenrs and warranss that ne ofielal of UNICEF or of any Umied
Syeent orgamsat:on has recened from or on behalf of the Suppler. or will be offered
bv or on belult of the Sepplier. any direct or indirect benefit 1 conrection wrih the Comtract
neluding the avard of the Conrract o the Supphier. Such dwuect or wndirect benefit includes, but
oo med (o, any gitis. Favours or hospitality

1hy [te Supphicr represers apd warrants that the followmng requiremenis wath regard 1o
cormer UNICED officials kave heen comphed with and will be complied with

1 2onnz e one (1) vear peried after an offiwral has separated from UNICEF. the Supplier
Ty e make a direcr or adirect offer of employ mem 1w that lormer UNICED olfictal o that
tormer UNICEE ottical was, during the three years pror 1o separaung from UNICEF. mnvahed
noam aspect oF a UNICEF procuremmer process 1n which the Supplier has partipated.

i Drarnge the two (21 vear period alfer an ofifcial has separated from UNICTF, that former
atfical may oot dircetly or ndirectly on behalf of the Supplics, communicate winh UNICEE, or
wesent to UNICLE, abour any muatters that were withun such former olficial’s respensibiliies

shile ot TNICLF,
o he Supplier represems that, m respect of all aspects of the Comtract ancluding the
award et e Comrace s UNICEER w0 the Suppher and the selection and awarding of

wh-corirects by the Suppliers, 1 has disclesed to UNICEF amy stuwanon that
actual or potential contlict ol merest or could reasonably be perceived as o conflict of mterest.

Consttute an

Atfiliates. or
doraminel er directors, 15 subject to any  sanetion o temporan suspension umposed by any
Inited Nitions

supplicr ull munediatels disclose o UNICEF if 1t eor any of s Affilates. or Personnel or

T I'he Supplier turther represents and warrams that veither it nor am of us

System orzamisation or other imernanonal nler-governmental organisation, The

irectors, hecomes subject o any such sdnctwm or (emporany suspenswon durmg the wim of the
£ 0MIrat

T4 Ihe Supplier will «ay observe the tighest standard of ethics; () use s best effons o
prodect UNICEHE apamst mawl. m the performance of the Comract; and o) comply with the
opplicable provisions of UNICLE's Pohiey Prohibiting and Combatuyg Fraud and Corruption. In
and  will  ensure amd
not engage. corrupi. fraudulent, coercive. collusive ar obstructive
«h tenms are defined m UNICEF's Polwy Prohibming and Combatung Fraud and

particular. the Supplier will por engape, that s Porsonnel. agents

rubconracrors do n any
cendar iy
COTTEHION.
T8 The Supphier will. duang the term of the Comntract.
rules and rezulations bearinz upon the performance af s obligations under the Comtract and (b
the stadards of conduct requited under the UN Supplier Cede of Conduct favailable at the

omply with () all laws, ordinances.

Thed Nowons Global Marketpiace website - www wngm.org}
h The Supplier funher represenis and warramts that newber it nor amv ol s Attilbates. 15

engazed. dirctly or ndirecty . ta) o any prachce wkonsistent with the nghts set owt i the
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Convennon en the Rights of the Child, meluding Ancle 320 ar the buernatonal [ abour
Orzamsation's Convention Concerneng the Profubiion and Immediate Action for the Flimimastion
of the Worst Forms of (lild Labour, Noo 122 (19993 or by i the
disiribution, or wse of ann-personnel munes or compenents utthsed m o the manutxnre of

manufaciore.  sa'e.

anii-personnel munes.

7.7 The Supplicr represents and warrants that it has tahen and will whe all appropnae

measures W presert sexudl explonation or abuse of amone by s Personnel neluding i
ernplovees o dmy persons engaged by the Suppher to perform amy services under the Comrat
For these purposes, sexual activiry with any person less than eighieen years of age. regardos
consenit. will constiute the sexual explomtaton and abuse of such person

In addinon. the Supplier represents and warrams (hat ot has taken and will tahe &l appreprat.

of any laws relainz 10

ures 10 prelubit ws Persommel incleding sis employees or other persons enpgaged o 1w
Supplier, from eschanging ame money. goods. services, or ollier things of value
favours OF activitics of from engagmg m anv sexial actnvities thar are explonne or degrading o

far sexial

amy person. [lus provision constimges an essennal lerm of the Comtract and amy breach of s
representation and waranty wall eniitle UNICEF to terminate the Comtract immedhately  upon
notice to the Supplier. withow any labihin Tor termunation charges oF amy ofter habiliy of o
hind.

] The Suppher will mform UNICEF as soon as o becomes aware of amy wncwdens cr
feport that 15 wmconststent with the undenalungs amnd confirmauons provided n this Artwele ”

74 The Suppiies achnowledges and agrees that each ot the provisions m this Arle 7
conshiuies an essewhal term of the Conract

[P1] UNICEE will be entitled, i us sole discrenon and ar us sele choice, 10 suspend or
lermunate the Contract and amy ether comtract between UNICER and the Supplier wuh immedione
elfect upon wntten notice to the Supplier 1f: 1 UNICEE becomes aware of amy ingudent or
report the Suppier breaches amy o,
confimnations  provided W this Article 7 or the equivalemt provisions of am contragt between
UNICCF and the Suppher or any of e Supplier s Affilales, or (ur the Suppler or am o

Atfihates, or Persomrel or directors becomes subject to any sanclion of (EINOTAry  SUSPORSil

that 15 corsistem with, or the  undertakings o

described i Article 7.3 duning the rerm ot the Comract.

thi In the case o1 suspension, 11 the Supplier takes appropriate acuon to address the relev.m
mewdent or breach w UNICEF's saustachon wibm the pernod stipulated i the pouce of
suspension, UNICEF may 1t the suspension by wnitten notice to the Suppher and the Ceniroot
ardl all otber affected contracts will resume m accordance with ther terms. IF, howewr
UNICEF that  the ers are beng  adequately  addressed by the Supplir.
UNICLF may at amy tupe. exercise s night to termunate the Contract and amy
between UNICEF and the Supplicr

15 ot sansfied

other coniruct

Article 7 will be woihour amv lwbiim 17

=5 thus
termunation or other churges or any other habiliy of any kind.

w) ANy suspension of lermunation o

8. Full Cooperation wih Audits And [mestgatzons

81 From time to tme. UNICED may conduct miestiganons relatmg (0 amy aspect of e
Contract mcluding bur not houted w0 the avard of the Contract. the way i which the Comroec
operates or operated. and the Parties’ pertormance of the Conmract generally and including b
0t lumted to the Supplier's compluance with the provisions of Amigle 7 above.  The Supplier
will pravide s [l and pmely cooperation with wms such inspections, post-payment ausdus or
mvestigations, mcludmz tbut not hmed 1o making ity Personmel and amy televant data ard
documentatian  asalable  for awdrsor
Imestigdtions, at reasonable times and on reasonable condinons, and granting UNICEF and thew

the purposcs  of  such  mspecions,  post-payment
post-payment  aesdits or access 1o tiw Suppler
and on reasonable makinz .t

Personnel and am mlevam dat and documentation available. The Supplier will regquire o

undertaking  such mspections IMLCSIRAT S

PTEmuses  af  reasol o nmes conditions i vounechon with

sub-contractors and = agents. mchuding. bu
or other adviscrs. to provide reasanable cooperanon with amy nspecnons. past paynett awbis o
mvestigations camied out by UNICEF

ot limited o, the Supplier’s attormeys, accounta

=

9 Priuleges and Immunities; Settlement of Disputes
91 Nothunz 1 o7 relaed 1o the Coniract will be deemed & wanver. express or umphied
dehberate or nadhvertemt. of any of e privileges and immunines of the mted  Natwas
wcluding UNICEF awd ns subsidiany organs. under the Comennon on the Privilezes ard
Immumties of the Unuted Nations, 1946, or otherwise.

L2 I'he terms o the Contract will be mrerpreted and applied without application o ars
system of national or sub-nanena! Taw
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R The Parnes will use their best efforts 1o sentle amucably any dispute, controversy or
laim ansing out of. or relaing to the Contracr. Where the Pariies wish 10 seek such an
amicabve serlement through conciliation, the conciliation will take place m accordance with the
NOITR AL Conciltaton Rules then in torce, or accordmg 10 such other precedure s may be
Ame dispute, controversy or clam between the Partics areng out of

Ihe Cottrect which 15 ot resoived wuhin minery (9 days after one Parry reccives a request

arecd bemween the Parie:

from the other Party tor amecable sewtlement ¢an be referred by either Pary o arbiranon. The
aburaton will take place m accordance with the ['NCITRAL Arburanon Rules then i force.
the arbnrauon will be New York, NY, USA The decisions of the arbiral
el will be based on zeneral principles of mtermabional commercial Liw. The arbitral tribunal
il have no authoriny o sward pumme damages. In addwion. he arbitral wibund will have no
authorrs o awdrd mterest i ewcess of the Londom Tnter-Bank Otfered Rare (LIBOR) then
aresaling amd any The Parties will be bound by am
shurator avward tendered as a result of such arburauon as the final adjudicanon of any such

The semue of

such mrerest will be simple wterest only

CONERoVETT Y Cldim or dlspu[c.
0, Nt eos
] Am notce. Fequest or consent required or permutted te be gren or made purswart o

he Contract wil be m wrimg, and addressed to the persons listed i the Comract for the
delivers of nouces, requests or consents. Notices. Tequesis or consents wil be delivered m
wrsoa, byoregestered mail or by confimmed email ransmission, Notices. requests Or comsents
Al be deeted recened upon delnery (1f deliered in person), upon sigmatute of recewpt (i
delivered by repistered mail), or twennfour (24) hours after confirmanen ol feceipt 15 sent
sm the addressee’s emal address of delivered by confirmed email transmission

a2 Amy notce, document or receipt assued o comnmechion with the Conmract mwust be
censistent with the terms and conditens of the Conrract and, m case of am  ambiguirs.
discrepaney or inconsistencs, the terms and conditions of te Contract will prevail

3 AL documents that comprise the Contract. and all documents. notces and receipts
ssued or provided purswan! to or i connectwon with the Contract, will be deemed 10 include,
wid wil ve wrpreted and applied consistently with, the provisions of Article 9 (Prvaleges and
immnries: Settlement of [hsputes).

I Orher Frovisions
13 e Supplier acknowledges UNICEF's commument to transparency as outlned m
INICTES Informanen Disclesure Pelicy and confioms that 1t consents to UNICEF's public

disclosere of e terms of (e Contract shouwld UNICEF so determine and by whatever means
TINICER determines.

4 Phe twlure of one Parhy to object to or tahe affimuantive action with respect o anyv
vondict 0f the other Pamy wheech 1s 0 violaon of the terms of the Contract will not constitute
ool wall not be construed 10 be a wanver of the violanom or breach, or of any fumire violanon.
breach or wrongful conduct

12 b Supplier will be considered a5 having (ke legal status of an mdeperdent contracior
as regards UNECEF
rrepd amd agent or [omi venturers

Nothing centaired i the Contract will be construed as making the Parmes

4 [A) Except a5 ¢xpresshy provided m the Contract, the Supplier will be responsible

dle cost for proveding afl

at it necessary persoanel. equipment. matenal and supplies and

ta makiny all arrangements necessany for the perlormance of its obligations under the Contract.

(B Y) I the cwvenn that the Supplier requires the senvices ol sub-conmtractors 1o perform am
chhigatons under the Comiract, the Supplier will nonh UNICEF ol this
mecomract will be suhjesr 10, and will be construed inoa manner that 15 fully m accordance

The terms of am
voth, a4l of the terms and conditions of the Contract

i The Supplier confirms thar 1t has read UNICEF's Pobey on Conduct Promoting ihe
Pratection and Safeguarding of Children, The Supplier will cnsure that s Personne! understand
the ponfioanon requiremerds expected of them and will establish and manram  appropnate
measures (¢ promete compliance with such requiremenrs. The Supplier wall funther cooperate
it UNICER s implementanon of this poly

il fiz Sapphier will be fully responsible and hable for all sermices performed by us
Personmel and sub-contractors and for therr comphance with the terms and condions of the
Contract. The Aupplier's Personnel. 1acluding individual sub-contractors, will oot be consudered

woamy recpect a9 bemg the emplovees or agents of UNICEF
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i) Wathout limitng apy other provisions of (he Contract. the Supplier will be tully
responsible and Rabl: for. and UNICEF will pot be hable for o all payments due 1w s
Persennel and sub-contractors for ther senices i relanon o the performance of the Comrat
(o any Jetwon. omussion., negligence or rmusconduct of he  Comtractor, s Persernel and
sub-comiFactors, (Ul amy  msurance conerage wlich may be necessamy or desirable for the
purpose of the Comract: (i) the safen and sccunity of the Comtractor's  Persomnel  aml
sub-contractors’ perscnmel; of (V) amy coss. expenses, of clams associated with amy illne,
mjury. death or disabiliy of the Contractor’s Personnzl and sub-comractors’ personnel. 11 b
understood that TINICEF will have noliahiliny o responsibuliy with regard to amy of the events

referred t oo thes Amicle 1.3,

1.5 The Supplier will not. without the prior wnnen consent of UNICEF, assign. fransier.
pledge or make other disposmion of the Comiract. or of any part of the Contract, or of amy o
the Supplier's nights or obligations under the Contract

1.6 No prant of tme to by a Party 10 cure a default under the Comtract, nor am delay or
fadure by a Pamy to exercise any other nght or remedy avaiable (o 1 under the Comract. will
be deemed to prejudice am rights or renwdies avatlable 1w L under the Contract or constitule .
waver of any nights or remedics availlable 10 1 under the Contract

1.7 The Supplier will not seek o file amy lien. attachmeni or other encumbrance azaimst
amy monues due or (0 hecome due under the Comtract, and wil pot permil & other persen o
do so. Tt will wmmediately remove or obtamn the removal of amy lien, atachment or otber
encumbrance that 15 secured agamnst amy mones due or 10 becomme due under the Contract.

11.8 The Supplier will net advernise or otherwise mahe public [or purposes of commer al
advantage or goodwill tha it has a contractual relationship with UNICLE or the Tlned Naners
Except as regards reterences 1o the mame of UNICEF for the purposes of anmudl reports or
communication  beraesn the  Partics and  between e Supplier  and  ns Personnel  awd
sub-comtractors. the Supplier will not. m am mammer whatsoever wse e name, emblem o
oficial seal of UNICE} or the United Natoms, or any abbresiaiwon of the mame of the Unied
Nations, 1 conteehion with 1ls business o olberw se wilbout te written permussion of TNICEF

11.9 The Centract may be translaled mio languages other than English. The rransiaad
versien of the Contract 15 for comenience only, and the Enghish Lngugge sersion will govern
all circumstances.

LL.10 No medification or change n the Contract, and no waner ol any of 115 prov

nor any addwonal contractual relatwnship of any hud with the Supplicr wall be sahd ad
enforceable against U'NICELF unless scl our o a writlen amendment 10 the Contract sianed by an
authonsed eticial of UNICEF.

1111 The provisions ol Articles 2.8 2.6 3.8 36, 4, 5, 7 8, 9 111, 112 1l [l n

and 11.8 will sunne delnery of the Goods cnd 1he expiy or earlier tenmumation of iy
Contract.
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