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Tanzania

INVITATION TO BID

LITB-2018-9138837 05 April 2018

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

To supply Tablets, Laptops and Desktop. This bid will be closed on 26th
April, 2018 at 10.00 hours. Kindly submit your sealed quotation to
UNICEF reception at Plot 133 Karume Road, Oysterbay
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BID FORM

BID FORM must be completed, signed and returned to UNICEFE.
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 fax 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-2018-

9138837 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 ftem Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 93000
00010 1150 each

TABLET

Part 1-Basic Function

Development Environment

Operating System: Android 5.1

Fundamental Characteristics

Display: 8.0 inch IPS LCD 1080%*800 with mubti-peint touch capacitive screen

CPU: Octa-core 1.3GHz ARM Cortex-Ab3

RAM/ROM: 2Gb/16GB expansion

Extension: TF card max 64GB expansion

Communications: 4G, LTE, Wi-Fl, Biuetooth

GPS/AGPS: Yes

Physical Characteristics

Dimension: 270%176*20mm{Basic)

Weight: 800g with battery (Basic)

SIM Card Slot: 2*SIM

Interface: PC Connector USB2.0 OTG, 2*TF Card,2*Audio Jack .1 *Power Jack {Micro
USB+ Magnetic Charging}, 1*USB Host + 2*RS$S232

Battery: Rechargeable Li-ion battery 6800mAh*2, 600hrs standby time, up to 6hrs calling
time,8 hrs. charging time {Magnetic charging)

Front /Back Camera: 5MP/13MP, Support still image and video capture

Keypad: 12keys

Barcode Scanner :1D/2D Barcode Scanner

User Environment

Operating Temp: -20C to 50C/*-4F to 112F

Storage Temp: -30C to 70C/-22F to 158F

Humidity(non-condensed): Operating 10% to 80%/Storage 5% to 95%

Electrostatic Discharge: +/- 15kV air discharge,” +/-8kV contact discharge

EMC Regulation: CE

Protection Level: PG5

Drop Resistance Level: 1.5m all six sides

Part 2- Customized Features

Biometric Fingerprint Crosshatch: TCS1(With FBI, FIPS-201,1S019794,ANSI,WSQ, Other
customized fingerprint modules

Wrist Strap: 360-degree rotation

Bublt in device centralized remote control capability: Remote application control, remote
device lock and release and Remote device tracking

Custom trademark: Exterior and In screen MOH trademark

Also Tablets should have password protection in the QS and data encryption on the hard
disk. The tablets should display as part of the startup information: Government of Tanzania -
Ministry of Health.
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Item No Item Description Quantity/Unit Unit Price Amount

60020 1150 each

Galvanized tablet cover

Rugged Tablet Protective cases

Size: Fit for 8 inch tablets

Material : Leather or hard piastic rubber

Other: multiple viewing points, 360 degree rotating swivel

00030 11 each

Laptop

Operating System: Windows 10 Pro

Processor Type: 7th Generation Intel® Core# 17 Processor
Graphics: Intel® HD Graphics 620

Webcam / Microphone: 720p HD webcam with single microphone
Memory: Minimum 16 GB DDR4 Memory

COMBO Drive: DVDRW

Storage : Minimum 500 GB PCle NVMe SSD

LAN:

Display: 14# FHD (1920 X 1080), IPS

Dimensions (W x D x H}: 336.6 mm x 232.5 mm x 19.895 mm,13.25" x 9.15" x 0.79"
WLAN: WiFi B02.11 ac,Intel 82656 2x2 11ac

LAN: 10/100M

Ports:

3 x USB 3.0

1 x Thunderbolt# 3 port

3.5 mm Combo Audio Jack

T x HDMI#

1 x RJ45 Gigabit LAN

1x C513 Docking

1 x Media Card Reader (SD 3.0, UHS-}

1x Micro SIM

warranty : minimum 3 years

Laptops should have BIOS locking, password protection in the OS and data encryption on the
hard disk

(0040 100 each

Laptop

Operating System: Windows® 10.0 Professional 64 Bit

Processor Type: Intel Core i5-7200U Processor (3MB Cache, up to 3.1 GHz)
Graphics: Intel{R) HD Graphics 520

Webcam / Microphone: Yes
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Iter: No

Item Description Quantity/Unit Unit Price Amount

00050

Memory:4GB DDR4 2400MHz

Storage:500GB 5400 rpm Hard Drive

Display: 15.6-inch HD (1366 x 768) Truelife LED-Backlit Display,

Optical Drive: Tray load DVD Drive {Reads and Writes to DVD/CD)

Battery: 40 WHr, 4-Cell Battery (removable)

Wireless:802.71ac + Bluetooth 4.1, Dual Band 2.4&5 GHz

LAN:10/100 Mbps Ethernet contraller integrated on system board

Ports:One RJ-45 port, One USB 2.0 port, Two USB 3.0 ports, One HDMI port, One headset
{headphone and microphone combo) port

Warranty: 3 Years Warranty

Laptops should have BIOS locking, password protection in the OS and data encryption on
the hard disk

2 each

Laptop
Display: Retina display, 13.3-inch (diagonal) LED-backlit display with 1PS technoclogy;
2560-by-1600 native resolution at 227 pixels per inch with support for millions of colors

Processor: 2.3GHz dual-core Intel Core i5, Turbo Boost up to 3.6GHz, with B4MB of eDRAM
Storage: 256GB,256GB PCle-based onboard SSD

Memory: 8GB of 2133MHz LPDDR3 onboard memory

Graphies: Intel lris Plus Graphics 640

Charging and Expansion :Two Thunderbolt 3 {USB-C}) ports with support for: Charging,
DisplayPort, Thunderbolt (up to 40 Gbps), USB 3.1 Gen 2 (up to 10 Gbps)

Keyboard and Trackpad : Full-size backlit keyboard with 78 {U.S.} or 79 (ISO) keys including
12 function keys and 4 arrow keys, Ambient light sensor, Force Touch trackpad for precise
cursor control and pressure-sensing capabilities; enables Force clicks, accelerators,
pressurae-sensitive drawing, and Multi-Touch gestures

Wireless: Wi-Fi, 802.17ac Wi-Fi wireless networking; 1EEE 802.11a/b/g/n compatible
Bluetooth:Bluetooth 4.2 wireless technology

Camera : 720p FaceTime HD camera

Operating System:macQOS High Sierra

Laptops should have BIOS locking, password protection in the OS and data encryption on the
hard disk
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Item No Itern Description Quantity/Unit Unit Price Amount

00060 2 each

Desktop
Operating System: Windows® 10.0 Professional 64 Bit
Processor Type: Intel Core i5-7500 {6M Cache, 3.40 GHz} Processor

Graphics:Intel HD 530

Webcam / Microphone:NA

Memory:4GB (1x4GB) 2400MHz DDR4 , 2 DIMM

Storage:500GB SATA (7.2k rpm) 3.5"

Disptay::DELL 19.5# MONITOR

Optical Drive:Bx DVD RW

WLAN: NA

LAN: Integrated Intel® i219-V Ethernet LAN 10/100/1000

Ports: 10 External USB: 6 x 3.1 Gen 1 (2 Type-A front/4 Type-A rear) and 4 x 2.0

{2 Type-A front/2 Type A rear - 1 front with PowerShare); 2 Internal USB 2.0: 1 RJ-45: 1
Serial; 2 Display Port 1.2; 1 HDMIJ;1 VGA

Warranty: 3 Years Dell Warranty

Desktop shouid have BIOS locking, password protection in the QS and data encryption on the

hard disk
Incoterms & Delivery Requested Lead Time & Related Charges
Packing
Unit : Dimensiomn............ ) CUPIOUR ) SEED cm Weight.......... kg  Volume.......... cbm

Total: Dimension............ ) U ) U cin Weight.......... kg  Volume.......... cbm
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SPECIAL NOTES

PURPOSE OF THE LRFP

The purpose of this Invitation to Bid is to invite quotation for the supply of Tablets, Laptops
and Desktop.

ITB RESPONSE FORMAT

Sealed Bids are invited for procurement of above specified item in this bidding document,
consisting of Instructions to bidders, UNICEF Standard Terms & Conditions, Specific Terms
and Conditions.

The Bid must be securely sealed in the envelope, CLEARLY MARKED on the outside with

the REQUEST FOR QUOTATION Number and returned to the below addresses on or before
10.00hrs on 26th April, 2018. Hand-delivered bids are to be placed in the bid/ tender box

located at the UNICEF reception at Plot 133 Karume Road, Oysterbay

Prepared By:. %‘fgﬂ'{ ...........

Dotto Timbo
Supply Assistant

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

Approved By:
Ro&¥inda Lugina
Supply Officer
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

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

1.2 The Bid Form/Invitation t Bid for Services Form
must be signed, and submitted together with the Bid. The
Bid Form/ Jnvitation to Bid for Services Form should be
Sl%ﬂ&_j _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 that Bids received in the
foilowing manner will be invalidared:

a)  with incorrect (as applicable) postal address, email
address or fax number; ]

b) received after the stipulated closing time and date;
{I:%‘B(Sf)aﬂure t¢ quote mn the currency(ies) stated in the

d) in a different form than prescribed in the ITB(S).
1.5 Sealed bids (as appticable)

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 original and 2 copies) must be
securely closed in a suitable envelope (marked with the
ITB(S) number and the name of the com%aﬁr submiiting
the bid) and dispatched to arrive at the ICEF office
indicated no later than the ciosmg time and date. Bids
received in any cother 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 remmed to the ONLY
ACCEPTABLE FAX NUMBER for Bids as specifted in
this solicitation document. Bidders should note thar Bids
received at any other fax number will be invalidated.

1.7 E-mailed bids {as applicable)

1.7.1 See paragraph [.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 "Bee” in the e-mail submission. Bids received in any
other manrer will be invalidated.

1.7.3  All Bids submitted by e-mail must be submitted as

emall artachments, Email links {(e.g. to documents to be
downloaded from cloud based foldérs) are not acceptable

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 rgsEonsibility for the
premature opening of a Bid which 1s not properly
addressed or identified.

2.3 Bidders, or their authorized representative, may attend
the public opening 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
reiated to pricing from competitors is available,

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM}. Accordlr}:g%y, all  bidders are
encouraged to become a UNIC vendor by creating a
vendor profile in the UNGM website: www.lingm.org

4. AWARD NOTIFICATION

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

GENERAL TERMS AKED CONDITIONS OF CONTRACT (Goods)
Definitions and UNICEF Supply Wehsite

I} In tese General Terms and Conditions (Goods), the following terms have the fotlowing
maaning:

"Affiliaes” means, with respect fo the Supptier, any of its comporate afitlialcs or 2530¢iMes
inclading parent entitfes, subsidiarics, and other emdintes in which it owns a substantial interst.

“Confidential Information” means informagon or daa hat i designated as confidential w the
time of exchange between the Parties or promptly Jdentified as confidential im wrting when
funished in intangible form or disclosed orally, and ineludes information, the confideneal or
proprietary namure of which is or showld be reasomably apparent from the inhersm nawee, ity
or char istics of sueh i ion

"Consignee” means the censignee designaed in he Comlract.

"Contrazt” mueans the parchase comtraet that incorporates these General Terms and Conditions
{Goods). It inchudes porchase orders issaed by UNICEF, whether or mul they are issued under a
long-lerm arrang; or timilar

“Goods™ means the gonds specified in the relevant secnon of 1he Contract.

"Host Government® meats 3 Government with whick UNICEF has a programme of development
cooperaton, and inclndes a Gowvernment of a country 1 which UNICEF provides humaniwarian
assisiomee.

“INCOTERMS" means the internitiooal commercial jerms koown as the INCOTERMS ules,
issued by the [wermatonal Chamber of Commerce, most-recently isgned ar the effective daw of
the Centract. References in the Comract o trade termss fsuch as *FUA™, "DAP and *CIP*} are
references (o those terms as defined by the INCOTERMS,

"Partics” means e Conmlractar apd UNICEF together and a “Pamy" means each of the
Contractor and UNICEF,

Supptier's  "Personmel®  means the  Supplier's  oificials, employecs, apents,  individual
sub and other rep ves.

“Price” i5 defined 1o Article 3.0,
“Supplive” is the swpplier pamed in the Contract.

“UNICEF  Supply Website® means UNICEF's public  secess  webpage  available at
htepe/fww umicef.orgfsupplyfindex_procurement_policies biml, as may be updated from sime 10
itme,

12 These General Terms and Condiuons of Contract, UMICEF's Policy Peohibitng and
Combatting Fraud and Comuptipn. the UNICEF's Pelicy on Conduct Promoting the Protection
snd Safcgoarding of Children, the UM Supplier Code of Conduct, and UNICEFs Infornmation
Disclosure Policy referred 10 in the Conwact, as well as other policies applicable to the
Supplier, ase publicly avatlable oo the UNICEF Supply Websie. The Supplier represents that it
has reviewed all such policies as of the effective dare of the Comract.

2 Delivery: Inspection: Risk of Less

21 The Supptier will deliver e Goods 1o e Consigriee @t the place and within the time
petiod for delivery stated in e Coatract. The Supplier wall comply with the INCOTERM or
similar trade term expressly stated in be Comrast as applying to the Cioods te be supplicd
under the Contract and 2ll other delivery temis and anstuctions stated in the  Comact
Nenwithsuapding any INCOTERM, the Supplier will obtain any expor licences required for (he
Goods. The Supplier will easure that UNICEF receives all necessary tmnsport documemts in a
fimely mamner =p as 1o euable UNICEF o fake delivery of the Goods in accordance witk
therequiremems af the Comtract, The Supplier will neither seek nor aceep 1 instuctions from
any entiy oter ihin UNICEF (or endies authonzed by UNICEF 1o give instructions to the
Supplier) in conneciion with the supply and debivery of the Goods.

22 The Supplict will use ws best efforts to e d: 3 0 for changes (if
any} to the regurements for the Goods (sich as packaging, packing and labelng requircments),
shipping insiructions or delvery «ye of the Geods set out i the Comtract. I UNICEF requests
any maerial change to the requirements for the Goods, shipping instruclions oF delwery date,

UNICEF and the Supplier will megotiate any necessary changes to the Contract, including as te

Price and the ime schedule. Any such agreed changes will become offective oty when they are
Wt oout in a written amendment to the Contract signed by both UNICEE and the Supplier.
Should the Parics fail to ageee on any such changes within thiny (30} days, UNICEF will have
the option o wminatc the Contract without penalty nolwithsanding any ofher provision of e
Contract.

3 The Supplier acknowledges that UNICEF may monitor the Supplier's perfornamce under
the Contract. The Supplier agrees 1w prowide its Ml cooperation with suwch perfarmance
monitoring, at no additional cost or expense o UNICEF. and provide relevant information as
reasonally requested by UNICEFR, incleding, but not limfted o, the dae of eecipd of the
Comeaet. detalled delivery stats, rosts to be chacged and payments made by UMICEF or
pending.

Inspection

2.4 UNICEF or the Consignee (if dufferent from UNICEF) will have a rewsonable dme o
inspect the Goods after delvery. At UNICEF's request. the Supplier will provide 115 reasomable
coaperation o UNICEF or the Consignee with rogard to such inspection. imclsding but oot
limited to eccess to prodoction data, at no charge. The Suppleer aknowledzes that any
inspection of the Goods by or on belatf of UNICEF or (b Cuonsi does nk i a
determination thit the specifications for the Gouds set out in the Comrmet {including The

ry technical requi ) fmve or have not been met. The Supplier wifl be tooguired w
conply with its warranty and ofier contractual obhgatons whether or ngt UNICEF or the
Consipnee carries out an inspection of the (ingds,

Delivery not Acceptanee; Conscquences of Delayed Drlivery and Mon-cenforming Goods

2.5 If the Supplicr determines it will be unable w deliver 31l or some of the Goods to the
Consignee by the delivery date{s) stipulated in the Comtract, the Supp will (&) i i
coasult with UNICEF to determine (e most expeditious means for delivering the Goods; and
{b) use an expedited means of delivery, at the Supplier's cast funless the delay i due to force
majeure as defined in Armicle 6.7 below), if reasonably requested by UNICEF to do so. Paruiat
deliveries of Goods will not be accepted ualess prior wrsten approvat for such paniat delivery
hzs been given by UMICEF o the Supplier,

2.6 Delivery of the Goeds will oot constiute acceptance of the Goods. IT some ot abl of the
Goods do net cenddrm o the requitements of the Conlrmct or iF the Supplier delivers the Goods
late or fails to deliver the Goods (or any part of the Goods) in zecordance with the agreed
delivery dates and delivery tenns and instructions, UNICEF mey, without prejpdice 1o any of os
other rights and remedies, cxercise one ar more of the following rights wnder the Comtrmct at
UNICEF's option:

{a) UNICEF ran reject and nefuse o accept any or all of te Gopds (incloding those that do
conform to the Comrmct). I UNICEF mjeets the Goods, the Supplier will, at is own cost
arrange for the prompt remm of the rejected Goods and, at UNKCEE's option, the Supplier will
promptly replace the mjccied Goods with Goods of cqual or berer qualiy and will be
fesponsible for all coss retared 10 such replacementt or UNICEF may exercise its olier rights
ot out below;

] UNRICEF may procere all or pant of the Goods from owr sources. in wingh case the
Supplier will be responsible for any add costs beyond the balmce of the Price for such
Gouds:

{c) Upon UNICEF's demand. the Suppler will refund all paymenss (if any) made by

UNICEF in respect of the mjeced Goods ar ibe Goods that hoive not been defivered m
accerdance with the delivery dates and delivery terms;

4 1] UNICEF cam give witen noice of hreach and, if dbe Supplier fails o remedy the
breach, can terminate the Copracy in accordance with Anicle 8.1 below;

(6)  UNICEF can yequre the Supplier o pay liqnithned

T

as set owt in the Conftrac.

27 Further 1o Anitle 11.6 below, the Supplitr expressly acknowledges thar if, m respect of
any consignmeent, UNICEE takes delivery of all or some of the Goods that have been dslivered
late or otherwise oot in [l) compliance with the debivery terms and instruciions ar that are pot
in full conformity with the requiremenis of the Contrach, shis does nol consiitute a waiver of
UNICEF's rights in respect of such late delivery ar noo-compliant Goods.

Risk of Loss: Title to Goods

28 Risk of loss, damage 10 or destuction of Goods sepplied wmier the Contract, and
responsibility for atranging and paving for Fetgly and mswrance. will be coverned b the
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ANNEX A
GENERAL TERMS AND CONDITIONS

INCOTERM or similar trade tcom expressly stated in the Contract as Applying to the Goods
supplicd under the Contrace and any other express terms of the Contrzct. In the absence of ny
such INCOTERM or similar wade teom or other express terms, the follpwing provisions wall
apply: (2 the cntire sk of lass, damage o of destuction of the Goods will be bome
exclusively by the Supplicr until physical delvery of the Goods w the Consignee has weo
complcied in accordanze with whe Contract; and (hy the Supplics wudt be salely liable for making
ali transport arrangements and for paymend of freight and insumance costs for the shipmens aid
delivery of the Goods in accordince with the mequirements of e Contract,

29 Unless otherwise capressly provided in the Comract, titte in and 1o the Goods will piss
from ke Supphier to the Consignee wpon dolivery of the Goods in accordance with the
appticable delivery terms and acceprance of the Goods in accordance with the Contract,

3 Frice; Iweicing: Tax Exemnption; Payment Terms

3.1 The price for e Goods is the amount specified m the price section of the Comract fihe
"Price”), it being undersiood that such amoust is speaafied in United Sraes dollars unless
othierwise expressly provided for in the price seclion of the Cowtract. The Price inctedes the
cost of packaging and pecking the Goods in accordance wah the requiremems of the Contract
and delivery In accordance with the applicable delivery wrms. The Price is imclosive of all
costs, expenses, charges or fees thai the Swupplier may incur in connection witt the performance
of its ebligations under the Contract; provided thar, without prejudice o of dimiting the
provisions of Amticle 3.3 below. all dwies and other taxes imposed by any authorty or oty
must be separacly identfied I ts understood and agreed that the Supplier will mot request any
change (o the Price after delivory of the Goods by the Supplicr and that the Price canmot be
changed except by wnlten agrecment between the Pativs before the Goods are delivered,

3z The Supplier wilt issue tmveices 1w UNICEF only afier ihe Supplier fas folfilled the
delivery wrms of the Comtmet. The Supplier will issue (3} one (1} invoice in respett of the
payment belng sought, in the curmency specificd o 1he Contrazt aad in English, indiczting die
Contract identificasion number ltsted on the frome page of the Costeacy; and (hy copies of the
shipping documents and other supponing documents as speeified in the Contract,

33 The Supplier authorizes UNICEF to deduet from the Supplier's invoices Yy unownt
represuating direct (anes (exeept charges for wilites services) and customs restricuoas. duties and
charges of a similar nawre in respect of articles imported of exported for UNICEF'S official
use, in accordance with the excmpiion from tax in Anicle If, Section 7 of the Convertion of
the Privtleges and Immunittes of (he United Nations, 1946, In the evem any o

3.8 UNICEF will tave the right o scr off against any amount or amounts due and payable
by LNICEF to the Supplier upder the Ceontract, any payment, mdebtedness or other claim
{includi without 1i oM, any overpay made by UNICEF to the Suppliery owing by the
Supplier to UNICEF wuisr the Contracl of under any oiher contmact or agreement between jhe
Parties. UNICEF will not be required 1o give the Supplier prior notce before exercising this
tight of set-off {such notice being waived by o Supplier). UNICEF will promply nedfy the
Supplier afler it has exercised sweh ppht of setgff, explaining the reasons for such ser-off,
provided however that the failure to give such notification will noi affeer the validity of such
set-nff,

kR Each of the invpices paid by UNICEF may te subject w0 a post-payment audin by
UNICEF's external and imemal auditors ot by other amhorised agents of UNICEF, a1 any tme
during the temt of the Comracr and for three (3) years after the Conrract termupates, UNICEE
will be entided 1 & refund from the Supplier of amounts such audit or audis delermite were
nob i aceordance with the Contract tegardless of the reqsons for such payments (including b
not fimited to the actions or inactions of UNJCEF staff apd other persammel).

4, Representations and Warranties, Indemnificarion; Insurance
Represemations and Warranues

4.1 The Supplier tepresents and warrents Qe 35 of the cffcctive dae and throughout the
term of the Contract: {ab it has the full audiority and power ko emer into the Contragt and o
perform its obligations under the Contract and the Comtract is a fegal, valid amd binding
obligation, enforceable against it in accordance with ils terms: fb) it has, and will mainkain
throughoue the term of the Contract, ail rights, licenses, awhority amd resources necussary, as
applicable, 10 develop. source, mapefacture and supply the Goods and to perform its ether
obligations under e Contract: (¢} all of \he mformaton conceming the Goods and the Supplier
thae it bas previausly provided to UNICEF, or that it provides w UNICEF during the temm of
the Contrack, is wue, correct, accurate and not misleading; (d) it 15 f ially solvent amd is
@ble to supply the Goods to UNICEF in accordance with Wit tooms and conddions of the
Contract: (e} the nse or supply of the Goods does net and will nol minege any patenr, design,
wadename or trade-mark; (ff it has not and will not cnter o Ay Agreement of Arfangement
that restrains or restricts any person's rights to use, sell, dispose of o otherwise deal willy fhe
Gouds: and (g) the devclopment, manufacwre and supply of the Goods is, and will confioue to
be, in compliznce with all applicable laws, rules and reguladons. The Supplier will fulidl its

anbocity refuses o recognize fhis exemption from taves, restrictons, dulies or charges, the
Supplier will immedizely consuilt with UNICEF 1o determine a nnsually  acceptable procedure.
The Supplier will provide full cooperation o UMICEF with regard 1o secuning  UNECEI's
exemption {fom, or refund of amounts paid as, valse-dded taxes or taxes of o similar oange.

3.4 UNICEF will nutify the Supplicr of aoy dispute ar iserepancy in he content or fomm
of any inwoice. With respect 1 disputes tegarding only a ponion of such invoice, UNICGF will
may the Supplisr he amounot af the undispuied ponion in accordance with Amticle 3.5 below.
UNICEF and the Supplier will consult in good faith to prompily rosolve any thipuie wilk
tespect o any anveite. Upon resulution of such digpute, any mnoums tha have met been
charged in accordance with the Comtract will be deducied from the invoicefs) m which they
appear and UNICEF will pay any agreed remaiming items in e imvoice(s) m accordance with
Article 3.5 within thirty {30} days after the final resoluton of sech dispute.

3.5 UKICEF will pay the uncomested amount of the Supplice's invoice watn thiny {30y
days of receiving both the inveice wnd the shipping decuments and other supporting documens.
as referred to in Aricle 3.2 above. The amount paid will reflect any discounts) shown under
the paymem terms of the Contract. The Supplier will not be emitted [o imeres on any lae
payment or any sums payable wider the Contract nor any accrred imerest on payments withheld
by UNICEF jn congzenon with a dispute. Payment will oot rcliove the Supplier of its
obligations under the Comtract. Payment witl not be deemed acceprance of the Goods or waiver
of iy ngits with regard w the Goods,

kX Each inveice will confirm the Supplier's bank sccount deteils provided o UNICEF as
part of the Supplier's registration process with UNICER. AH | duc to the Supplicr under
the Contract will be made by electronic furds transfer 10 ihat bank accoust. It is the Supplier's
responsibilty @ ensure thai the bank details supplied by it w UNICEF are wprodate and
accurate and nodify UNICEF in writing by an auhorized rey of the Supplier of any

changes w bank deiails together with supporting documentation satisfactory to UNICEF,

3.7 The Supplicr acknowlodges and agrees that UNICEF may withheld payment in respect of
any imwce if, in UNICEE's opinien. the Sbpplier has oot petformed in accordance with the
terms  and  conditions of the Contraci, or if the Supplier las ot provided  sufficiem
docunentation in support of the invoice.

& i with the fullest regard to the interests of UNICEF and will refmin from any action
which may adwersely affect UNICEF or the United Nations.

42 The Supplier further represcnts and warrams that the Goods (including packaging): )
conform to the guality. quantity amd spevifizations for te Goods stated i the Contract
finciuding, in the case of perishable or pharmacewtical produets. the shelf life specified in the
Contract}: (&) confonn in all o the technizal dog provided by the Supplier in
respect of such Goods and, if sumples were provided to UNICEF prior te enenng inte the
Contract, are equal and comparable in all respects W such samples; (€] are new  and
faetury-packed: (d) are fit for the purposes for whirh such goods are ordinatily used and for
purpeses eaprefsly made kuown w the Supplier by UNICEF in the Cootract; fe) are of
consistent quality and frce from faolts and defects in dusign, manuFacwire, wotkmmanship  and
warids; () are free from all lens, encumbrances or owbier thisd party claims; and (g are
cantained or packaged in accordance with the standwrds of export paskaging for the cype and
quantities of the Goods specified in the Costract, and for the modes of transport of the Goods
specified in the Comiracy (including but not limitd to, in a mawer adequate o protect them in
such modes of transport), and matked in @ proper manwr in accordance with the iusiructions
sttpalated in the Contract aod applicable taw.,

43 The vwaranties provided in Aricle 4.2 will remain vald for e warranty period
specified in the Comract; provided (hay (3) the warranty period for pharmaceuncal foods or
other perishable products will be oe less than the sheiflife of these Goods specified in the
Contract; and (b} if e waramy perod or shelf-lifc is specified it the Comtract, the warrastics
will remain valid from the dote the Supplicr signs the Connet uatl the day mwelve (12} months
after fulfillment of the delivery terms or such fater date as may be presceibed by law.

4.4 If the Supplier is not the origing manufzcturer of the Goods or any part of the Goods,
the Supplier asstams to UNICEF {or, at UNICEF's instructions, the Govermment or ofher ey
thay receives the Goods) afl manefacturers’ warramies in addition to any ety wamanties under
the Contract.

4.5 The representations and warrantics made by the Supplier in Amcles 4.1 and 4.2 and che
Supplier's ebligatiens in Amticles 4.3 and 4.4 above are made 1o and are for the benefit of (2
cach ennty that mzkes a direct Meancaal contribukion o the purchase of Goods; and (b) each
Government or othier entity that reeeives rhe Pl
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Indemnification

4.6 The Suppher will indermify, hold and save lnonless and defend, M its own eXpense,
UNICEF, us officials. cmplayees, conzultants and agems, cach entity that makes a diect
financial comtribution to the purchase of the Goods and each Government or oiber eatity that
receives the Goods, from and ogainst all suits. cloims, demands. Josses and liatility of any
oatare or kind, inctading wheir cosls and expenses, by a third pany and arising out of the acrs
or omissigns of the Supplier or its Personnel or syb-comitactors in the perfommance of the
Contract. This provision will extend 10 but not be hmited o o) cloims and lizbility in 1be
walure of workers” compensation: {b} produci liability: and ¢c) any aclions or chaims permaniag
to the alleged infringemizat of o pateat, design, tade-name or wade-mark arising in comection
with the Goods or other Lability arising out of the use of patented inventions or devices,
capynighted maenal or other imellectual property provided or licensed 1w UNICEF under the
Contrart or used by the Supplier, its Personmel or subcoutractors i the performance of the
Comeot,

4.7 UNICEF wall report any such suits, proceedings, clums, demands, losses or liability 70
ihe Suppher within a reasenalle peritd of time after having received acmal notdce. The Supplier
will have sole control of the defence, settlement and compromise uf any such swit, procecideng,
claim or demand except with respeet 10 (e assertion or defence of the privileges and immunites
of UNICEF or any matter relaing tv UNICEF's privileges and immunies fincluding matters
relatiog to UNICEF's relations with Host Gover . whick as b the Supplicr and
UNICEF, onfy UNICEF itseif {or relevant governmentab eputies) will assent apd  maiodin.
UNICEF will bave the right. at its own exptesc. 0 be represenicd in any such sum,
peocceding, claim or demand by independent comnsel of its own choasing.

Insurance
4.8 The Supplicr will comply with the following insurance requitements:

fay The Supplier will have and maioratn in effect with reputable insurers and in sufficient
amounts, insurance against Al of the Supplier’s risks under the Contract Gincluding, bue not
liwited to, the risk of clums adsing owt of or relaled o the Supplier's performance of the
Cantragy), inchuding the followimg:

(3] Insurance agams all dsks in respect of s property and anmy equipment uwsed for the
perfornance of the Contract;

(it) General hzhility msurance against all risks in respect of the Comraet and claims asing
out of the Contract wchuding, bui sor limited 10, product lisbility wmsurance, in an adequate
amount @ cover all claims arising from er i connection willy the Suppler's perfonmance under
the Cootract. The Suppler’s prodict liability iesumnce will cover the direct and irdiect
financial consequences of libility (incloding all costs, including replacement costs, refated 1o
recall cimpalgms) sustained By UMICEF or third paries as a result of or relanng to the Guods;

{iiiy ALl appeapeiate workers' compensation and employer's liabiliy insurance, or its
equivalent, with respest 1o its Personnel and sub-comtractors 1o cover claims for death, Tty
ibjury or damage to properiy arising frem the performance of the Contracr; and

Giv} Such owher insurance as may be agrecd upon in witing berweenr UNICEF and the
Supplier.

] The Supplier will waintain the insurance coverape referred to in Armicle 4.8{a) above
during the term of the Contract and for a period aficr the Coneract erminales cxlending to e
end of any applicabde Lmaivns perind with regard @ claims against which e inturmnce is
olrained.

{c} The Supplier will be responsible w fund all amounts within any policy deductible or
rewention,

{d) Except with regard to the insurance referted (0 i partgraph {a)iii} above, he insurance
pelicies far the Supplier's wsurance required uwider s Anicle 4.3 will (i} name UNICEF as an
additiona] insured; fu) melade a waiver by rhe insurer of any subrogation rights agnms
UMICEF: and (o} provide that UNICEF will teeeive thinty (30} days’ wiitten notice from the
insurer prior o any canceliation or change of coverage.

(e The Supphier will, upen request, provide UNICGF with satisfactory evidenee of the
insuraee required under s Arucle 4.8,

(fr Compleance with the nsurance requircments of the Contract will not fimt the Supsiier's
lighdiry cuber under fhe Contrast o otherwise.

Einbilicy

4.9 The Suppher will pay UNICEF prompily for =l foss, destruction of damage to
UNICEF's propeny caused by the Swpplier's Persomnet of sub-coalractors in the performance of
the Contraet.

5 Intellectual Property and Chber Proprietary Rights: Cosfidennalny
tmellectuzt Property and Other Proprietaty Rights
51 Unless mberwise expressly provided for in the Comtract:

(2} Subject to paragraph (b} of this Article 5.1, UMICEF will be emtitled 1o all intellecual
property and other propniclary Tights with regard o0 products, processes, imemions, ideas.
know-how, data or docoments and vther materials {'Comtract Materials™) bt (i) the Supplier
develops for UNICEF under the Comreet and which bear a direct relation te the Costroct or (1)
are produced, pregrced or collected in consequence of, or during the course of, the performance
of the Comract. The term “Contcaet Materials™ includes, but is oo Kmited o, all maps,
drawings, photographs, plans, meports, tue daiom documents developed ar
received by, and 4l other data compuled by or received by, e Swpplicr under He Cowleici,
The Supplicr acknowledges and agrees that Contract Materials constitute works made for hire far
UNICEF. Contract Materials will be trealed as UNICEF's Confidenual Information and will be
delivered anly o autherized UNICEF officials on expiry or tehmination of the Conrract,

by UNICEF wilf not be cntitled to, and will not claim any ownership imterest in, any
imellectual property or other prof ¥ rghts of the Suppliec that pre-existed the performance
by the Supplier of its obligations undcr the Contract, or that the Supplier may develop or
acuire, of may have developad oc 1. indef Iy of the performance of s obligations
under the Conract, The Supplier grams to UNICEF a perpetual becose o use such intelloctual
property or oler proprictary nghts solely for the purposes of and in accordance with the
reguircments of the Conract,

€y At UNICEF's request. e Supplicc will 1ake all mecessary steps, execute Al necessary
documents and generafly assist in securing such proprietary rights and transforming for, in ihe
case. intellecual property referred to in paragraph (b} above, licensingd them o UNICEF in
compliance with the requirements of the ipplicable law and of the Costmact.

Confidentiatity

52 Confidential Information that is considered proprictary by either Pany or that 15 deliversd
or disclozed by enc Party ("Discloser™ o the oiber Pamy ("Recipient™} during the course of
performance of the Commact will be held in confd by the Recipi The Recipient will use
the same care and disermiivn o zvoid discloswre of whe Discloser's Confidentin! Information as
the Recipicnt uses for its own Confidenual Informaton and wilt use the Disclpser's Coniidential
Information solely for e parpose for which it was disclosed 1o the Recipient. The Recipient
will not discloss the Discloser's Confidential Informanen m any other party:

(a) except to those of ns Affilistes, employees, officials, represeniatives, agents and
sub-contiaciors whu have @ necd o know such Confidential Informaston for porpeses of
porforming obligations wnder the Contract; or

{b} unless the Confidential Information (1 is cbtained by rthe Retipicot from a third party
without restiiction: (i) is disclosed by (he Discloser 1 a turd parry withowt any obligation of
confidentialiny: (i} is %pown by the Recipient pmor o disclosure by the Piscloser; or (ivd ot
any time is developed by the Recipient complowly independensly of any discl under the
Contract.

5.3 If the Supplier receives 1 request for disclosure of UNICEF's Confidential Information
pursuant 1¢ any juditial or law enforeement process, before any such disclosure 15 made the
Supplier {2} will pive UNICEF sufficicnt notice of such tequest in order to aflow UNICEF to
have a reasonable opporunity to secere e intervention of ihe felevant national Govermmient o
st or zke guch other action as may be appropriate; and (M) will so
advise l.he relevant auihonty that requasted disclosune, UNICEF may disclose the Supplier's
Confidentiat Ieformmion 10 the extent reruired g 5] ) ar regu of us
Rovermmy bodies,

54 The Supplisr may mol ¢omipunicale 2t any hme o any oler person, Govermment ar
autherity externa! g UNICEF, any information koown w0 it by reason of is assoclaion with
UNICEF that has oot been made public, except with ihe prior authonzation of UMICEF: nar
will the Supplier ar 2oy tme wse such information w private advantage,
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End of Contract
5% Upon the expiry or ¢arlier termination of the Comract, the Supplier wilt:

fa) retumn o UNICEF aff of UNICEF's Confidential Information or, 2t UNICEF's oplion,
destroy all coples of such information held by the Supplier or its sub-cumiractors and confiem
sach destruction 10 UNICEF in writing; and

(b} will transfer 1o UNICEF atl intellecual and ewher propristary information in zccordance
with Anicle 5 10z},

6. Termioation: Farce Majeure
Termination by Futer Pary for Muatcral Brezch

6.1 If one Parry a5 in material Breach of any of its oblesarions under the Contract, e other
Parly ¢an give tl writen aolice ahat within iy (30} days of receiving such ootice the breach
must be remedied OF such breach is capable of remedy). IT the breaching Party does not remedy
(he breash within the thirgy (30) days' period or if whe breach is not capable of remedy, the
non-breaching Party can emunite the Comtract. The ferminaiion will be effective turty (0}
days afier the non-breaching Pary gives (he breaching Pany written notice of terminatos, The
initiatien of conciliation or arbiral procesdings w aecordance with Anicle 9 (Privileges and
Twmunitics: Scitternent of Dispuizs) below will not be growmds for temiination of the Comract.

Additional Terminanoa Rights of LNICEF

632 B ailivivo 10 the tenwinmion rights under Article 6.1 above, UNICEF can rermiinate fhe
Contract wath inwmediate cffect upon delivery of a written notice of \ermination, withow any
ltability for terminaiion charges or any other lishility of any kind:

{a} in the circumstances described in, and i accordance wah, Adticle 7 (Ethical Standirds):
or

) If the Supplier Greaches any of the peovistons of Arucles 5.2.5.4 (Confidemialinl; or

3] if the Supplier (1) is adjudged bankrupt, or is liquidated, or becomes insobvent, or applics
for a moratgTim of Stay oh ANy paymem or repayment obligations, or applics to e declared
igsolvent; (i} is graned @ morstoriv or @ stay, or is declared jnsebvent: {ii) makes an
assignment for the benelil of one ar mote of its creditors; {iv) has a receiver appointed on
aecguit of the inselvency of te Supplicr; (v) offers 3 sewlement in lew of bankowptey oc
receivership: or (M) has became, in UNICEF's reasomable judgment, subject to a materiafly
adverse change in s {imdneial ition That € W ¥ affecy the ability of the
Supplter o perform any of its oblighions uoder the Conmace.

6.3 It addition o the serninalion fghts under Articles 6.1 and 6.2 ahove. UMICEF can
iernioate the Cosiract au any Ume by providing written notice to the Supplier in eny case in
which UNICEF's mandate applicable to the performance of the Comtract ar UNICEF's fundimg
appticable to the Contract is cunailed or temmunated, whether w whole or in pan. UNICEF ean
also terminate the Contract upon siuy (60) days' wntten notice w the Supplier without having
to provide any justificaiion.

64 As 00N a8 it receives A police of termination from UNICEF. the Supplier will
immedizely fake sieps o cease provision of the Goods it a prompt znd orderly mamner and to
minimize costs and will seck imstmcions from UNICEF regarding Goods in transit @if any) and
will not uodertake any farther or additoual comunitments as of and Tollowing the date it receives
e ermmtion motbce. In addion, the Supplier wilt take any other action dwr way be
necegsary, of that UNICEF may dircct @ writing, for ibe minimization of losses and for the
protection and prescrvation of any property {whether iangible or imangibie) rebared fo the
Centract that is in the possession of the Supplicc and in which URICEF has or may be
reasonabiy cxpected (0 aCquire dn interest,

63 It tie Comirect is tenminmed, a0 payment will be due ftom UNICEF to the Soppler
except for Goods delivered in accordance willi the requirements of the Comtract and only if such
Goods were ordered, requesicd or otherwise provided prioe w the Supplier's Teceipt of nonce of
temiyanon from UNICEE or, in e case of wrminaton by the Supplier, whe cffective date of
such (ermipasion. The Supptier will have no claim for any further payment beyond payments in
accordance with this Anicle 6.5, but will remain liable tv UNICEF for all foss or dumnages
which mdy be muffere¢ by UNICEF by reagon of the Supplier's defaalt {including bur sot
limeted to cost of the purchase and detivery of replacement or substitte goods).

6.6 The termination rights in s Anicle 6 are in addition 10 all oiher rights and remedies
of UNICEF wider the Contrac,

Foree Majeure

6.7 If gne Pany is rendered permancntly umable. whally ot io pam, by reason of force
mifeure to perforn its obligatioes wnder he Contract. the olber Party myy tenninate the
Cooteact on the same terms and condiions as are provided for in Article 6.1 sbove, exce that
the peried of monce wall be seven (7) days instead of thiy (30) days. “Forve majeare” means
ble and imesisible events acdsing from causes bevond the comrol of the Partes,
includmg arts of matwre, any art of war (whether declared or not), invasion, revolution,
nswreetion. erroristn or other acts of 4 simular nature of force.  “Force majeurs” doss mot
include fa) amy event which is caused by the neglgence or imentional argon of a Party, ) any
event which a diligent party could reasonably have been expected m Lake imto account and plan
for at the mme the Contract was emtered into; () the msufficiency of funds, inatnfity to make
any payment required unger the Comrect, or any sconctnic conditions, inchiding bt not limued
0 inlation, price escalmions, of labour availability, or (d) any event reswlmz from harsh
conditions or logistical challenges for the Suppher (meluding civil unrest) associaned with
lecations at which UNICEF is aperating or is about tv operate or s withdrawing from, or auy

any unfor

event resulling from UNICEF's bumanitarian, emergency. or simidar response operations.
7. Ethical Standards

7.1 The Supplier will be responsible for (he professional and teclnical competence of its
Personne! including it employees and will select, for work weder the Contract, reliable
individuals who will perform effectively w the implementation of the Contract, respect the iocak
laws and customs, and conform to @ high standard of moral aod ethucal condwer,

7.2 {a) The Supplier rcpresents ad warrants that ne official of UMICEF or of any Unird
Nations System organisation has received from ar on behalf of e Supplier, ot will b¢ offercd
by or on behalf of the Supplier, any direct of ndeect benefit in compection with the Contract
mcluding the award of fhe Conract o the Supplier, Such ditest or indirect bemef melodes,
15 oot lmited 10, any pifts, favours or hospirality.

{b} The Supplier epresems and warmnts that the foltowing mmquirements with regard o
fomner UNICEF officials have been complicd with apd wail be complied with:

{1 During the one (1) year period alter an official has separaied from UNICEY, the Supplier
may not make a direet or indirect offer of employment o thar former UNICEF official if that
former UNICET official was, during the three years prior 1o separsting from UNICEF, involved
in any aspect of a UNICEF procurement process in which the Supplier has participated.

iy Durng ihe twe (2) yoar period after an official bas separzied from UNICEF. that forner
official may not, directly ¢r indirectly on behalf of the Supplier. communigate with UNICEF, or
present to UNICEF, sbout 2oy matters that were wihin such former official’s responsibilines
while at UNICEF.

(4] The Suppiier represents that. in respect of all aspects of the Camract (including the
award of the Contract by UNICEF o the Supplier and the sclection and awanling of
sibconteacts by the Supplierd. U has disclossd to UNICEF any sintmion that may constimuz an
actal or poental conflict of interest or could reasonsbly be peredived as a conflist of interost.

13 The Supplicr further represents and wamants that neither w vor any of its Affiliates, or
Pursonnel o directors, is subject to any sancion or wmporary suspension imposed by any
United MWativns System organisation or other infermanonal 1nter-govermmemal organisation. The
Suppli to UNICEF 3 it or any of is Affiliates, o Persommel or

dircetors, becomes subject to any such samction or remporary swspension during the wnn of the
Comirast,

wilk i

7.4 The Supplier will () chserve the highest standard of ethics: {b) use its best efforts to
protect UNICEF against fraud, in the pecformance of the Contrect; aod (o) comply with the
applictsle provisions of UNICEF's Pulicy Prolbing and Combaning Fraud and Cormupten. In
panicular, the Supplier wall not engage, awd will cosare that s Personnsl, apents and
subcontractors do not engage, i any corrupt, fraudulent, ceercive, collusive or gbsmmictive
conduct as such terms are defined o UNICEF's Policy Prehibiting and Combatting Fraud ard
Cotruption.

7.5 The Supplicr will, during the rerm of the Contract, comply with 2) all Jaws. erdinances,
rules and regulagions beadng upon the performance of is obligmions under the Contract and (b}
the standards of comluct rquired under the UN Supplier Code of Conduct (available ar the
United Natons Global Muketplace website - www.ungm.org),

T.6 The Supplier further represents and warmants that weither b por any of s Affiliates. is

eneared  divezily or indirectlv f31 in amu nrachee ncancictant with the rialse e st in the
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Convention on the Rights of the Child, including Articte 32, or the Intemational Labeur
Qrganisason’s Convertion Concerning the Prohibiuon and Immediate Action for the Elmmination
of the Worst Forms of Child Labour, Noo £32 (1999% or (0 in Mhe manufacwre. sale,
distribunian, or use of aot-perspnsel mines or compopetits wlilised in the mamefacire af
ann-personne! mines.

7.1 The Supplicr represents and warrants that it has taken and will take alt appropoale
measures to provent sexual explotation or abuse of anyone by i3 Persoune! inchedmg its
employees or auy persons engaged by the Suppber o perform any services under e Conlraet.
For these purpases, sexual activity with any person less than eiginecn years of age, repardless
of any laws relatng 10 consent, wilt constitite the sexual esploitation and sbwuse of such person.
In addion, the Suppiier represemls and warsamts that iU has taken and will take all appropriale
measures to prohibit Us Persomnel including its employees or other persons engaged by the
Supplicr, from cachanging aumy moncy, goods, services, or other things of walue, for scaual
favours of activities or from engaging in any sexwal activities 1hat are exploitive or degrading 1w
any person. This provision constilnes an essenmtial term of the Comtract and any breach of rus
represeriaion and wamanty will emtile UNICEF to terminate the Cumirect immedisely upon
motice @ the Supplicr, without amy labiliey for termiostion clorges or any other Hability of any
Kinal.

7.8 The Supplier will inferm UKICEF as soon as it becomes aware of any incadent or
report that s incomsisteny with the undertakings and confirmanons provided in this Arncle 7,

9 The Supplicr acknowledges aod agrees that each of the provisions in tws Amicle 7
constitutes an esseoliat lerm of «he Contract,

{a) UNICEF will be emilled, in its sple discretion and a1 its sole choice, © suspend of
terminiate he Cootract and any other contraet between UNBCEF and the Supplier with immediate
cifect upen written rotice 1o the Supplier i (1} UNICEF becomes aware of any incidemt or
report lhat i5 imconsisierd with, or the Supplier hreaches any of, the undenakimgs  and
confinmations provided in this Aniele 7 or e cquivalent provisions of any contract between
UNICEF and the Supplict or any of the Supplier's Affilises, oc iy the Supplier or any of is
Afflliates, or Peesonme! or dircctors becomes sulject 10 &ny Sanclion of tETAPOTArY SWSpENSion
described in Aricle 7.3 during the term of the Contract,

{®) In the case of suspension, if the Swpplier whes appropriste action to adiress the telewint
meident or breach w UNICEF's satisfaction within the period stipelated in e notice of
suspension, UNICEF may lift (e suspension by wrirten nemce to the Supplier and the Contract
and all other affected comracts will resume m acconlance with their terms. IF, howewer,
UNICEF is pot satsfied that the maticrs are being adequaely add i by the Supplier.
UNICEF may ar any bme, exercise its right w termieoic the Contract and any other centract
between LNICEF and the Supplier.

053 Any suspension or termiraton wader this Anicle 7 will be withouw any liabiliy for
termination or other charges or any other liability of any kind.

LS Full Cooperation with Andils And Lvestigatious

3.1 Frum time o bme, UNICEF may conduct invesugations relating to any aspect of the
Comract ircluding b oot Hmited e the award of the Comract, the way in which the Contract
aperates or gperared, and the Partics' performance of the Comrzct generally wnd including but
not Iimied 1o Uwe Supplier's compliance with the provisions of Aricle 7 above. The Suppher
wiil provide its full and tmely cooperation with any such inspections, post-payment awdits or
invesugations, intloding (but not limited to) maling its Persomncl and any relevasm: data asd
documentition  awailable for (ke  purposes of such  inspections, post-paymemt  awdits  or
investgaions, at masonable tmes and on reasobable conditions, and gramting UNICEE and those
undenaking such inspections, post-payment audits or ivestgatiots access to e Supplier's
premises at reasonsbte umes aml on reasonable condiions in commection with making fts
Personnzl and dny zefevant dma and docun ilable. The Supplier will require its
sisb-romuractors and s agents, including, but not bmited 10, 1he Supplier’s attoroeys, accouatants
or other advisers, to provide reasonable covperation with any imspections, post-paymont audits of
investigations camied out by UNICEF,

2 Privileges and [mmuniries: Sertlerent of Dispetes

9.1 tathing in o retared 10 e Comract will be deemed a2 waiver, express ar implicd,
dehbersic or anadvertant, of any of ihe povileges and immunities of the United Natioos,
including UNICEF and dts subsidiwy organs, uwader the Comveriion on ihe Privileges and
immunities of me United Nattons, 1946, or utherwise.

9.2 Tie torms of the Confract will be interpred and applied without applicaion of sny
systent of national or sub-pational law,

.3 The Parties will nse thele best effons to settle amically any dispwte, conlroversy or
claim arsing oul of. or relaing to the Comtract. Where the Parties wish to seck such an
amicable settlement twough concitiation, the conciliation will take place in accordance with the
UNCITRAL Conciliation Mules then in force, pr according 1o such ather procedute a5 may be
agreed between the Parties. Any dispue. controversy or chabn betwesn the Paries arising out of
the Cootract which iz ool resolved within ninety (90 days afer oue Pirty Ieccives a FRnUe ST
from the other Party for amicable soilement can be cefermd by either Farey o acbivation. The
arbitration will take place in &eordance with the UNCITRAL Atteiration Rules then in force.
The venwe of e abitrmtion will be New York, NY, USA, The decisions of the arbiiral
tribumal will be hased ou gencral ponciples of internattonal commercial lw, The arbitral b
will have no awthonty to awand p | In the arbitral tribunal will Bawe oo
awhority 1 award interest in excess of the London Inter-Bank Offercd Rate (LIBOR} ihen
prevalling and any such interest will be sumpte iaterest only. The Pamics will be bound by any
arbitrzrion award rendered as a result of such arbitration as the final adjudication of any sach
controversy, clam or dispute.

1. Nouces

HE§ Any nolice, Toquest or comsem requirsd or permitted to be given o wiads pursuani to
the Contract will be in writing, and addvessed w the persons listed in the Comreact for tic
delivery of notices, muuests or consents. Nodces, requests or consents will be deliversd in
petsun., by mmgistered mad, or by conficmed email transmission. Notises, requests or conscnts
will be deemed recetved upon delivery (f delivered in person), upon signames of receipe (if
delivered by registered maily, or owenry-four (24} Gours after confimumion of receipr is zent
from the addressee’s email address {if delivercd by conditmed emad 1eansmissicn).

10.2 Ay potice, docemenl or receipt issued in commcclion with the Compact must be
comsistent with the terms aud comditions of the Contract and, in case of any ambiguey,
distrepancy ot inconsistency, the terms and conditions of the Contract will prevail,

0.3 All documems et comprise the Contract, and 2l documems, notices and receipts
issued or provided pursuant (0 or i contcction with the Contract, will be deemed o inclhuds,
and will be interpreted and applicd comsisweotly with, the provisions of Article 9 (Povileges and
Immunitics; Setttement of Dispures).

11. Other Provisions

11.1 The Supplier acknowledges UNICEF's commitment to wansparency as vutlined in
UNICEF's information Disclosure Policy and conlicms that i consemis to UNICEF's public
disclosure of the 1enns of the Contract should UNICEF so determine and by whatever means
UNICEF determines.

1.2 The failure of onc Party to object to of (ake affirmative action with respect o any
conduct of the other Party which 15 in wiolation of the terms of the Comtract will not constiture
and will not b construed to be a wapver of \he wiolation or breach, or of any feture viclation,
breach ar wrengfol condace,

113 The Supplier will be considered as having the Jegal stams of an independent contmactor
as regacds UNICEF. Nothing epntmned in the Coutract will be constued as making the Partes
pringipal and agent ot jelnt veatuters.

1.4 (2} Except as expeessly provided in the Contract, the Supplier will be responsibie
at its sole cost for providing alb the necessary persomnel, equipmemt, material and supplies and
far making 2l arcamgements oecessary for the performance of its obligitions under the Contract,

[11}] In the tvent that the Suppbaer requires the services of sub-contractors fo perfarm any
ohiigations uoder the Comract, the Supplier will nevify UNICEF of ths. The terms of any
sub-contract will be subject o, and will be construed tn a maneer that i3 fully in accordance
with, ali of the terms and cooditons of the Contrasi

ey The Supplier ceafirms hat it has read UNICEF's Policy on Conduct Premoung the
Prutcction and Safeguarding of Clubdren. The Supplir weli cosure that its Personzl understand
the polificative requirements expected of them and will establish and maimtan approprinste
meames 0 promote compliance with such reeiroments, The Swppller wall furher cooperawe
wilr UNICEF's implememanen of this policy.

{d} The Supplier will he fully responstible i ligble for all services performed by iis
Personnel and sub-contraciors and for their compliosace with the terms and condnions of the
Conuact. The Supplicr's Persamnel, ingluding inchvidieal sub-conraciors, will mol be considered
in any respect as being the employees or sgents of UNICEE,
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() Wikeat lumiting anty other provisions of the Comwract, the Supplier will be fully
responsthle and liable for, and UNICEF will net be hioble for (i) afl payments due ooas
Personmel and sub-comtractors for sheir services in relation w the pecformance of the Contract
(i} agy aclon, omisston. oegligence or misconduct of the Comtrector, s Persoonel apd
sub-comractors; {ii} any imsumnce coverage which may be neressary or desieable [or the
purpose of the Contract, (v} the safety and secury of the Comtrector's Personned and
sub-COTITACtONS” persoRgel; or (v} any costs, expenses, of clEims assocised with any illness,
tjury. death or disabelity of the Centraciors Personnel and sub-comimaclors' persomicl, 1t beirg
understood that UNICEF will have noliability or rospansibility with regard w any of the evems
referted Lo in this Anicle 11.4¢d).

11.5 The Supplicr wull not, withewt the prior wrinen consent of UNICEF, assign, transfer,
pledge or make ather disposinon of the Contract, or of any part of the Comnwt, ar of asy of
the Supplicr's rights or obligebions wrder the Contract.

1.6 Na grant of time to by a Party to cure a default under the Contract, nor any delay or
falute Dy a Party to exercise any other right or remedy available to it under he Contract, wiH
be deemed w prejudice any rights or cemedies available w it under the Contracl or censtimue a
waiver af any riglus ot remedies available w it under the Conmact.

1.7 The Supplier will not seek or file any lien, agachment or other encumbrance against
any momes due or 1 become due nnder he Cootrael, and will not permit any olher person to
do so. It will immediaely remove or obtain the removal of any Ko attechment or octher
enctmbrance that 15 sccured against any mosies du¢ or ¢ bécome due under she Contract.

11.8 The Supplier will not advertiss or othcrwise make pulic for perposes of eommercial
achvantage or goodwill il o has a contracwal rebatonship with UNICEF of e United Marions.
Exeept o5 mgands references o the name of UNICEF for the parposes of antual reports or
comunNRicEion between the  Papies and  between the Supplier and s Personne) and
sub-contractors, the Supplier will pot, in any manner whatsoever use the name. emblem or
official seal of ENICEF or the United Nations, or any sbbmeviation of she name of the Umnied
Natlens, i connection with its business or otherwise withont the written permission of UNICER,

R The Contmact may be trnstatcd into langnages other than English. The 1rnslated
version of the Canwact is for convenjence only, and Lhe English tanguage version will govem in
all cirpumstances.

11.10 No medification or ¢hange in the Comtract, and no waiver of any of its provisions.
ner ay addiional centrartwal relaionship of any kind with the Sepplier will be wvalid and
enforceahle against UNICEF unless set out in a wntten amendiment 10 the Contraey signed by @
awthorised official of UNICEF.

111 The provisions of Articles 2.8, 2.9, 3.8, 3.9, 4, 5, 7, 8, 9, [L.t, 11.2. 11.4(e), 1.6
and 1LE wall survive delivery of the Coods and U expiry or earlier lermination of the
Contrace.



