United Nations Chlidren's Fund
. UNICEF House Telephone
Achrafieh , Sodeco , Petro Tra Facsimlie
BEIRUT §802-11 Email belmégfunlwf.nrg
Lebanon hitp-/www.unicef.org/labanon

INVITATION TO BID

LITB-2019-9154245 15 November 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

ITB for the provision of tablets

Offers should be submitted in ENGLISH and must be received by e-mail ONLY to:
"lebtender@unicef.org" mot later than 12:00 hrs, 22 November 2019, otherwise they will be

considered invalid.
IMPORTANT - ESSENTIAL INFORMATION
The reference LITB-2019-9154245 must be shown in the e-mail's subject.

The Invitation to Bid form must be used when replying to this invitation.

Bids must be received at the above email address not later than 12:00 hrs. (Lebanon time) on
22 November and will be opened at 12:30 hrs. Beirut Time on the same day.

It will be a public bid opening, suppliers who wish to attend are most welcome. Bids received
after the stipulated date and time will be invalidated.
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THIS INVITATION TO BID HAS BEEN:

Prepared By:

Ahmad Rimiawi
(To be contacted for additional information, NOT FOR SENDING OFFERS)
Email : arimlawi@unicef.org

MuSond
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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 resuiting 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-
9154245 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: R

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 ITCONTRACT
00010 SLO013233 1500 each

Tablet + protective case

# Display:

o Type : IPS LCD capacitive touchscreen, 16M colors
o0 Size : 7 Inches

o Resolution : 800 x 1024 pixels

# CPU: Quad-Core 1.3 Ghz

# RAM: 2 Gb

# Storage: 16 Gb

# Main Camera : 8 MP

# Front Camera : 3 MP

# Connector : USB Type-C Reversible

# OS: Android 6.0

# WLAN: Wi-Fi 802.11 a/b/g/n/ac, dual-band, Wi-Fi Direct
# Battery: 6000 mAh

# Blustooth: Available

# Accelerometer: Available

# GPS: GPS/GLONASS/GALILEQ

# Screen Protection (9H)

# Back Covar

Warrenty for one year

1- Taking into consideration that the first batch of 500 Tablets must be received in UNICEF
Beirut Office not later than 10 December 2019.

2- Remaining quantities should be received by 20 December 2019.

Price should be quoted DDP UNICEF Office otherwise will not be considered.

Incoterms & Delivery Requested Lead Time & Related Charges
Unit : Dimension............ ) SR ) S cm  Weight.......... kg Volume.......... ¢bm
Total: Dimension............ Xevorsraranns Xereorasenrns cm  Weight.......... kg Volume.......... cbm
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A. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 Organizational Background

UNICEF js the agency of the United Nations mandated to advocate for the protection of
children's rights, to help meet their basic needs and to expand their opportunities to reach
their full potential. Guided by the Convention on the Rights of the Child UNICEF strives to
establish children's rights as international standards of behavior towards children. UNICEF's
role is to mobilize political will and material resources to help countries ensure a "first call
for children". UNICEF is committed to ensuring special protection for the most disadvantaged
children.

1.1UNICEF carries out its work through its headquarters in New York, 8 regional offices and
125 country offices world-wide. UNICEF also has a research Centre in Florence, a supply
operation based in Copenhagen and offices in Tokyo and Brussels. UNICEF's 37 committees
raise funds and spread awareness about the organizations mission and work.

1.2 Purpose of the Invitation to Bid is to invite bids for Tablets.

1.3 Forecast Schedule
The schedule of the contractual process is as follows:
a) Closing date and time for submission of full bid: 12:00 hrs Beirut Time, 22 November

2019.
b) Estimated date of Signature of contract: 27 November 2019,

1.4 ITB Change Policy
All requests for formal clarification or queries on this LITB must be submitted in writing to

the following e-mails: sselwan@unicef.org, arimlawi@unicef.org (NOT FOR SENDING

OFFERS).
Please make sure that the e-mail mentions the LITB reference number: LITB-2019-9154245.

Only written inquiries will be entertained not later than 19 November 2019. Written response
(including an explanation of the queries without identifying the sources) will be sent to all the
bidders that have received the solicitation document.

1.5 LITB Response Format
Offers should be submitted in ENGLISH and must be received no later than 12:00 hrs Beirut

Time, 22 November 2019 by e-mail to: lebtender@unicef.org

Please make sure that the e-mail's subject mentions the LITB reference number:
LITB-2019-9154245.

Offers received in any other manner will be invalidated.

Offers delivered at a different address or in a different form than prescribed in this LITB, or
which do not respect the required confidentiality, or received after the designated time and
date, will be rejected. Any delays encountered in the mail delivery will be at the risk of the

bidder.
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All references to descriptive materials should be included in the appropriate response
paragraph, though the material/documents themselves may be provided as annexes to the

bid/response.

1.6 Validity

Offers must be valid for & minimum of ninety (90) days from the date of opening of this
LITB and must be signed by an authorized representative of the legal entity submitting the bid.
Bidders are requested to indicate the validity period of their bid in the bid Form. UNICEF
may also request for an extension of the validity of the bid.

1.7 Payment Terms
Payment will be made only upon UNICEF#s acceptance of the work performed. The terms of

payment are Net 30 days, after receipt of invoice and acceptance of work. Payment will be
effected by bank transfer in the currency of billing, Financial proposals should include any
offered discounts based on earlier payment, if available. The proposer may offer early
payment discounts, i.e. payment within a specific period of time faster than UNICEF#s
standard payment terms of 30 days.

1.8 Contractual Terms and Conditions
The UNICEF General Terms and Conditions for Services are attached and will form part of

any contract resulting from this LITB.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified
earlier in th:s solicitation document. Detailed submission
at paragrephs 1.5, 1.6 and/or 1.7 should then

followed accordingly.

1.2 The Bid Form/Invitation to Bid for Services Form
must_be signed, and submitted to mththeBldThe
Bid Form/ Inwtanon to Bid for Services Form should be

dul authorized ve of the
Seitting comsany.” ropreseatat

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

1.4 Bidders should note that Bids received in the
following manner will be invalidated:

a) with mcorrect a8 licable) postal address, email
) i ( app. ) P

vedafterthest:pulatedcl
faﬂuretoquotemthecurrency(ws)statedmthe

d)mad:fferentformthanprescnbedmtheITB(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
s as specified in this solicitation document.

Bldsnotsmtmthlsmmwﬂlbedlsqua]ﬁed

153 Sealed bids (1 ori and 2 copies) mmst be
closed in a sui (marked with the

e envelope
thenameofthe submitting

theﬁ:ud)anddupatchedtoamveatthe CEF office
ter than the clog time and date. Bids

reoewed 1n any othe.r manner will be invalidated.
1.5.4 An enommteredmthemaildeli will be
21 e Tk of e Bidder Ve

1,5.5 In case of am d:screpanc:es between the original
bid and a copy, thegngmal 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 returned to the ONLY

ACCEPTABLE FAX NUMBER for Bids as specified in

this solicitation document. Bidders should note that Bids
vedatanyoth@rfaxmmbermﬂbemval:dated

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 reclpalfnt should be "Cc"
or "Bcc” in the e-mail submission. Bids received in any

other manner will be invalidated.

1.7.3 AllBIdssubmlttedb e-mail must be submitted as
email attachments, lmks ed%mtodocumentstobe
downloaded from cloud based fol ) are not acceptable
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unless otherwise spec:ﬁca]ly requested. Bids submitted as
a link or through a link will be invalidated.

2. OPENING OF BIDS

ot o e Pemooened. “UNICHE Wil open i
5
when the speclﬁedumehasamvedandnoBlgp;-eloewed

thereafter will be

2.2 UNICEF will faccepth . bﬂ;tgt for tllle

of a Bi er!
i PRy TR propery
2.3 Bidders, or their authorized representati mzteattend
the public opemngoftheBld

location speclﬁed Bidders should note that Bid
the only time and place where mformatlon

ated to pncmg from competitors is available.
3. UNGM REGISTRATION
3.1 UNICEF is of United Nanons Global

Marketpl NGM). i
T
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 l’hl;thlS) visi
product/service, awarded supplier and value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Goods}
Definitions and UNICEF Supply Website

L1 In these General Terms and Conditions {Goods), the following terms have the following
meaning:

"Affiligtes” mears, with respeot to the Supplier, sy of its corporate affilimes or wssocistes,
Inchating parens emtities, subsidlaries, and other entities in which # owns & substamtial interest,

“Confidentlal Infoemgtion” meens information or data that in designated as confidential at the
time of exchange between the Partles or promptly idetified s confidentisl im writing when
funished in imangible form or disclosed orally, and inchades Information, the confidentinl o
proprictary nature of which is or should be reasongbly apparemt from the inherent natare, guality
or characteristics of such information.

"Consignes” means the consignee designsted In the Contract.

"Contract” mesns the purchess comtract that incorporates these General Terms and Conditions
{Goods). It includes purchese orders ismued by UNICEF, wheiher or not they are issned under o

long-term arrangement or similar contract.
"Goods" means the goods specified in the relevant section of the Contract,

"Host Government” means 4 Government with which UNICEF has a programme of development
cooperation, and includes o Government of 4 comery in witch UNICEF provides bumanitarian
assistance,

*INCOTERMS" mesns the interagic] commercial tenma mown an the INCOTERMS rules,
temied by the Internacional Chamber of Commerce, most-recenty lssued al the effoctive date of
the Contract. References in the Contract (0 trade temms (such as "FCA®, 'DAP" ond "CIP*) are
referances 1 thoso tomms as defined by the INCOTERMS,

“Partles”™ meons the Contractor and UNICEF together and & "Purly” means ench of the
Caontractor and UNICEF.

“Price” Iy defined in Astkele 3.1,
*Supplier* is the supplier named in te Contract,

"UNICEBF Supply Websle® mesns UNICEF's publle access  webpage avallshle at
bttp:/ferww.unicef.org/supply/index_procurement_policies.him!, as may be updated from time to
time.

1.2 Thess General Temms and Conditfons of Contract, UNICEF's Policy Probibiting and
Corbetting Frand and Corruption, the UNICEF's Policy on Comdnct Promoting the Protection
and Safequarding of Chilirens, the UN Supgiler Code of Comdurt, and UNICEF's Information
Digslosure Policy referred to in the Comwaet, a8 well as other policles applicsble o the
Sopplier, are publicly avallsble cu the UNICEF Supply Website, The Supplier represemts chat it
has reviewed all such policles us of the effisctve dmta of the Contmact,

2. Delivery; Inspection; Risk of Loss

21  The Supplicr will deliver the Goods to the Consignes at the place and within the chme
period for delivery stated in the Contract. The Supplier will comply with the INCOTERM or
aimilar trade torm cxprosaly stated in the Cootract ag applying to the Goods 10 be supplied
under the Contract and all other delivery terms and Instructions siated n the Contract,
Notwithstanding amy INCOTERM, the Supplier will obtain any export licences required for the
Goods, The Supplier will ensure ther UNICEF receives all necessary tramsport documents in a
timely manmer 90 g3 to coable UNICEF to take delivery of the Goods in acconfance with
therequirements of the Contract. The Supplier will neither ssek nor accep t hatrnetions from
my entlty other than UNICEF (or entities suthorired by UNICEF o give imstructions to the
Supplier) In comection with the supply and delivery of the Goods.

22  The Supplier will use ity best efforts to acconunodete ressonshble requests for changes (if
&) to the requirements fir the Goods (such as packeging, packing and Isbeling requirements),
shipping instructions or delivery date of the Goods set out in the Comtract, i UNICEF requests
mny material change to the requirements for te Goods, shipping insmuctions or delivery date,
UNICEF wod the Supplier will negotiste smy mecessary chiges fo te Contract, including a1

Price and the tme schedule. Any suxch agreed changes will become effective only when they are
mt on in & writen smendment 10 fe Coniract signed by both UNICEF and the Sappller.
Should the Parties fail to agree on eny such changes within thirty (3) days, UNICEF will have
the option o terminwe te Contact without pemlty notwithstanding sny cther provision of the
Contract.

23  The Supplier acknowledges that UNICEF may moniior the Supplier's performance under
the Contract. The Supplier sgrees to provide ity fill cooperstion with swch performance
monitoring, &t no edditional cost ar expense v UNICEF, and provide relevam informstion as
ressoahly requested by UNICEF, inchuding, but not limited w, the date of recaipt of the
Conract, dewled delivery status, costs to be charged and payments made by UNICEF or
pendlng,

Inspection

24  UNICEF or the Comsignes (if different from UNICEF) will have a reasomshle time to
inspect the Goods after delivery. At UNICEF's request, the Supplier will provide its reasonsble
cooperation to UNICEF or the Consignee with regad to swh inspection, inchuiing but not
limited to access o production data, at oo charge. The Suppler acknowledges tha say
Inspection of the Goods by or om hehalf of UNICEF or the Comsignee does not comtinue g
determination that the specifications for the Goods set out In the Comraet (ncloding the
mandatory fechnical requirements) have or have not been met. The Supplier will be required 1o
comply with its warranty and otber contractual obligetions whether or not UNICEF or the
Consigoee carries out an inspection of the Goods.

Delivery not Acceptance; Consequences of Delayed Delivery and Now-conforming Goods

25 I the Supplier determines it will be unable to deliver all or some of the Goods to the
Consignee by the dalivery daie(s) stipulated in the Contract, the Supplier will (8) immedisely
consalt with UNICEF to determine the most expeditions meens for delivering the Goods; and
(b) use e expedited meang of delivery, at the Suppller’s cost (umless the dalny is due to farce
mgjenre o defloed o Article 6.7 below), if ressomably requested by UNICEF to do so. Parcal
deliveries of Goods will not be accepsod unless prior written approval for much pwrtial delivery
has been given by UNICEF to the Supplier.

26  Delivry of the Goods will not constitute acceptance of the Goods. If some or all of the
Goods do ot conform to the requirements of the Contract or if the Supplier dellvers the Goods
Ime or falls o deliver the Goods (or any part of the Goods) in sccordance with the agreed
delivery dates and delivery terms and instractions, UNICEF may, without prefudics so any of i
other rights and remedies, exerclse ons or more of the following righty under the Comiract at
UNICEF's option:

() UNICEF cim reject and refise to socept any or all of the Goods (including those fimt do
conform 80 the Comtract). If UNICEF rejects the Goods, the Supplier will, at its own cost,
arrange: for the prompt return of the rejectad Goods and, at UNICEF's option, the Supplier will
prompdy replace the rejected Goods with Goods of equal or better quality {and will be
respamstble for gll costs relmed to mch replacement) or UNICEF mgy exercise i other rights
set out below;

1] UNICEF may procure all or part of the Goods from other sources, in which case the
Supplier will be respongible for any additonal costs beyond the balance of the Price for such
Goods;

© Upm UNICEF's denumd, the Suppller will refind all payments Gf amy) made by
UNICEF in respect of the rejected Goods or the Goods that have not been dolivered in
accordance with the delivery dates smd delivery termos;

o] UNICEF cm give written notice of breach aod, if the Suppller fafls to remedy the
breach, can terminate the Contract n sccordmce with Aricle 6.1 below;

® UNICEF tun requirc the Suppiler to pay lguidated damages. 5 sct oot in the Comtmet,

2.7  Funher o Asticle 11.6 below, the Supplier expressly scknowledges that if, In respect of
my comignment, UNICEF takes delivery of all or some of the Goods that huve beent dalivered
Inte or otherwise not in full complisnce with the delivery terms and instroctions or that gre not
in full conformity with the requirements of the Corttract, this does not constitme a wwiver of
UNICEF's rights in respect of such Iste delivery or non-compliam Goods.

Risk of Loss; Title 1o Goods

28  Rik of loms, damegs 1o or destrootion of Goods supplled under the Contract, snd
resporaibility fr wranging sad peying for fredght and insrmoe, WA be poverned by the
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ANNEX A
GENERAL TERMS AND CONDITIONS

INCOTERM or similar tredo term expressly stated In the Contract ss spplying to the Goods
supplied under the Coniract and any other express terms of the Contract. In the shsenco of any
sch INCOTERM or similar trade term or ofher express terms, the following provistons will
mpply: () the emtire risk of loss, damege (0 or destuction of the Goods will be bome
exclusively by the Supplier until physical delivery of the Goods o the Consignee has beem
commpieted In accordance with the Contract; and (b) the Supplier will be solely Hable for making
all trameport arrangements and o payment of freighe and insurance costs for the shipment and
delivery of the Goods in accordance with the requirements of the Coutract.

29  Unless otherwise expressly provided in the Contract, title in and to the Goods will pass
from the Suppliar to the Comignes upon delivery of the Goods In accordance with the
appliceble delivery terms and acceptance of the Goods in accordance with the Cootract,

3.  Price; lovoicing: Tax Exemption; Psyment Terms

3.0  The price for the Goods is the amount specified in the price section of the Contract (the
"Price”), ft being understood that swch amoum s specified in Unied Sistes dollars unless
otherwise expremsly provided for in the price sccton of the Contract. The Price includes the
cost of packeging and packing the Goods in accordsnce with the requirements of the Contract
and delivery in accordance with the spplicsble delivery terms. The Price b inclusive of all
costs, expenges, charges or fen thet the Supplier may fncor In comection with the performance
of its obligations under the Contract; provided that, withowt prefodice tv or limiing the
provisions of Article 3.3 below, all duties and other taxes imposed by mmy suthority or emtity
mmust be separately idemtified. It is understood and agreed that the Supplier will 2ot request amy
chimgs to the Price afier delivery of the Goods by the Supplier and that the Price cammot be
changed except by written agreement between the Partics before the Goods are delivered.

32  The Supplier will issue invoices to UNICEF adly after the Supplier bas filfilled the
delivery terms of the Contract, The Suppller will lsme {2) cos () fnvoice in respect of the
peymen: being sought, in the cumency specified in the Comtract and in Boglish, mdicating the
Contract identification mumber ligted on the front page of the Cootract; md (b) copies of the
chipging doswmnts ood oty cuppenting dosmmemn o specified i fre Comtrtst,

33 The Supplier ewhorizes UNICEF w0 deduct fram the Supplier's inwoices any ot
represmting direct taxes {except charges for utilities services) and customs restrictions, duties and
charges of a similar neture in respect of articles imparied or exporied for UNICEF's offichal
use, in accordince with the enemption fhom tax in Ardele 1, Section 7 of the Convention of
the Privileges snd Inmumities of the United Natlons, 1946. In the event any governmental
suthority refuses 10 recognize this exemption from tames, restrictions, duties or charges, the
Supplier will immediately consult with UNICEF to determine 1 mutully acceptsble procedure.
The Supplicy will provide fall cooperation to UNICEF with regand o secwring UNICEF's
exemption from, or refimd of snounts paid es, value-added taxes or taxes of & similar nedure.

3.4  UNICEF will notify the Supplier of any dispuic or discrepancy In the covtenk or form
of any ivoice. With respect to dispuoes regarding anly a partion of such invoice, UNICEF will
pay the Supplier the amount of the undisputed portion in accordmce with Amicle 3.5 below.
UNICEF and the Suppller will conmilt in good falth to promptly resolve any dispute with
respect 0 ay invoice. Upon resolution of mch dispute, sny smounts that hawe not been
charged in accondmce with the Contrect will be deducted from the mvoice(s) in which they
sppeer and UNICEF will pay sy agreed remaining ftems in the invoice(s) i sccondimce with
Articls 3.5 within thirty (30) days after the final resohution of sich dispute.

35 UNICEF will pay the uacontssted smount of the Supplier's invoice within thirty (30}
days of receiving both the invoice and the slipping documenty snd other supporting documents,
o fefetted 30 in Amigls 32 abowve, The smount pafd will reflect amy discount(s) shown under
the payment terms of the Contract The Supplier will not be emtitled m Imetest on mny Lo
payment o gny sums payshle under the Contract nor smy accrued interest on payments withheld
by UNICEF in comnection with a dispute. Paymem will not relisve the Supplier of i
obligationg mder the Commract. Payment will not be deemed acceptance of the Goods or walver
of eny rights with regard to the Goods.

36  Exh favolce wil confim the Supplier's bk sccoust detals provided 1 UNICEF af
pert of the Supplisr's reglsmation process with UNICEF. All payments dus to the Supplier under
the Contract Will be made by cleotronic funds tramsfer to that beok sooours, kt b the Suppiiar's
respansibility to engwre that the bank detalls supplied by ¥ to UNICEF are up-to<dsie and
sccurate and notity UNICEF in writing by m wahosized regressniative of the Smplier of any
changes in bank detalls together with supporting documentation satisfactary to UNICER,

3.7  The Supplier acknowledges and agrees thet UNICEF may withhold payment in respect of
amy iovolee If, in UNICEF's opinion, e, Supplier hes not performed In mccordmce with he
torms and condilors of the Comiact, or i the Supplier hes not provided safficlent
documcntation fn support of the fmvoice,

38  UNICEF will havo the right to set off agaiost sy amowtt or amounts doe nd payable
by UNICER o the Supplier under the Comiract, oy paymeni, indebtedness or other claim
(including, without Hmitstion, mmy overpayment mede by UNICEF to the Suppliar) owing by the
Supplier to UNICEF umder the Contract or under any other contract or agreement between the
Parties. UNICEF will not be roquired to give the Supplier pricr notice before exercising this
right of set-off {(such notice being waived by the Supplier). UNICEF will prompily notify the
Supplier after it hes exercised such right of setoff, explaining the reasons for such set-off,
provided however that the faflure to give such notification will not affect the validiy of such
set-off.

39 Bech of the imvoless puid by UNICEF mwy be subject so o pompaymens andie by
UNICEF's external and interne]l anditars or by other authorised agents of UNICEF, at any time
during the term of fhe Contract nd for thres (3) years after the Comtract terminmes. UNICEF
will be entitled to a refind from the Supplier of amounts sach mudit or audits determine were
ot in scoordince with the Comtract regardiess of the ressons for swh payments (inchding but
pot limited to the actions or inactions of UNICEF staff and other persomnel).

4, Represeniations and Warranties; Indenmificstion; Insurance

Representations and Warranties

4.1 The Supplier represents and warrants that a3 of the effective dme and throughout the
om of e Cootrect: (8) it e fhw full phorlty and power 10 enter ireo the Comract and w0
perform its obligations under the Comtract and the Contrset Is a legal, valld and binding
chligation, enfovceable agaimst it in accordance whh hy termas; (b) d has, and will matorsin
troughout the term of the Comivact, sll rights, Decoses, muthorliy snd rescurces necessary, as
spplicable, t0 develop, source, mwmufacpare and supply the Gloods and to perform Its other
obligations under the Contracs; (c) all of the information concerning the Goods and the Supplier
that it hes previomly provided o UNICEF, or that it provides o UNICEFR during the term of
the Contract, is true, comrect, accurate and not misleading; (d) it in financislly solvent and In
able t0 mpply the Goods o UNICEF in accondance with the terms and condifions of the
Comiract; (e) the use or supply of the Goods docs not and will not infringe amy patent, design,
trade-name or trade-maric (D it bes not and will not emer into any sgreement or sTTangement
that restrains or resiricts any person's rights to use, seli, dispose of or otherwise deal with the
Goods; and () the devslopment, manyfacture and supply of the Goods is, and will comtime i
be, in complisnce with all appliceble lsws, rules and regulations. The Supplier will fulfil its
coumnitments with the fullest regard 10 the imerests of UNICEF and will refrain from sny action
which may adversely affect UNICEF or the United Nations.

4.2 The Supplier further represents and warrants that the Goods (inchoding peckaging): (a)
conform o the quality, quamtity aod specifications for the Goods smed in the Commct
(ncluding, in the case of perishable or pharmaceutical products, the shelf life specified In the
Conttract); (b) conform in gl respects to the technieal documentation provided by the Supplier in
respect of such Goods and, if samples were provided to UNICEF prior to emtering imo the
Contract, am oqual and comperghle in ali respects o mach ssmmples; (¢) are mew and
factory-packed; (4) ave fit for the purposes for which such goods are ordinarlly used and for
porposes expressly twde Imovn wo the Supplier by UNICEF in the Conmtract; (¢} are of
consistent quality and free from fuplts and defects fn design, mamufaciure, workmenship and
mMecials; () are five from ol lens, encumbrances ar other third party claims: and (g) are
contained or packaged in accordance with the standards of export peckeging for the type and
quantities of the Goods specified In the Contract, and for the modes of transport of the Gonds
specified in the Contract (including but not Hmited o, in 2 mamer adequate to protect them In
mch modes of transport), gnd marked in A proper memmer in accordance with e Instructions
stipulsted in the Contract and spplicsble law.

43 The warranties provided in Article 4.2 will remain wvalld for the warramty period
specified fn the Contract; provided that (s) the warmmty perind for pharmaceutical goods or
other perlshable products will be no less thum the shelflife of fhose Goods specified in the
Comract; and (b) If no warranty period or shelflife is specified in the Contract, the warramtles
will remain valid from the date tho Supplier signs the Cootract untl) the day twelve (12) monthy
afer fuiffiimens of the dellvery terms or such Ister date as may be prescribed by law.

44 N the SoppMler is nor the original mamfaschmer of the Goods or any part of the Goods,
the Supplicr assigns to UNICEF (or, at UNICEF's mstructions, the Govenmumt or ofher entity
that recelves the Goods) all mamifachurers’ warranties in addition to any other warranties under
the Contract,

45  The reprosentations and warmenties mede by the Supplier in Articles 4.1 and 4.2 and the
Supplier's cbligations in Articles 4.3 and 4.4 sbove are made to and are for the benefit of (a}
each eutly thet makes a direct fivucial contrlmtion (o the purchase of Cioods; ad () each
Government or other entity that receives the Goods.
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Indernification

4.5 The Supplier will indermify, bold and seve barmless and defend, at itz own expense,
UNICEF, its officlals, employees, consultants and agenes, each entity that makes a direct
financial contribution o the purchess of the Goods and each CGovernment or other emty that
receives the Goods, from end aguinst all suits, claims, demands, lostes and Usbility of any
mare or kind, inchudlng their costs and expenses, by a third party and arising ow of the acts
or omipsioes of the Suppller or in Persomel or sib-comractors in fw performance of the
Contract, This provision will extend w but not be iimited to (a) claims end Mability in the
namre of workers' compensation; (b) product liablity; and {c) amy actions or clsims pertaining
o the alleged infringement of a pawent, design, trade-nume or trade-mark grising in connection
with the Goods or other Lability arlsing cut of the use of paented inventions or devices,
copyrighted material or other imeflecroal property provided or licensed v UNICEF mnder the
Contract or ussd by the Sopplier, i3 Persomel or sub-comtractors in the performsnce of the
Coutract.

&7 UNICEF will report mmy mxch suhts, proceedings, claims, demands, losses or Usbility o
the Supplier within 4 seascnsble pericd of time after having recelved acmual motice. The Supplier
will bave sole control of the defence, settiement and covmpromise of any such suit, proceeding,
claim or demand except with respect fo the assertion or defence of the privilages and immunities
of UNICEF or ey matter relating to UNICEF's privikges and immmuoitles (inchyding macers
relating to UNICEF's relations with Host Governments), which as between the Supplier and
UNICEF, coly UNICEF itself {or relevant governmenta] entities) will assert and mabmiain,
UNICEF will have the right, at is own cxpense, 10 be represemed in any sch i,
proceeding, claim or demand by independent counsel of its own checaing.

Ingyrance
48  The Supplier will comply with the following inpurance requirements:

o The Supplier will bave snd maintein in effect with rputable nmuers and in sufficient
amounty, innrance ageingt all of fhe Supplier’s riske under the Contract (Inchading, but not
lited to, the risk of claims arising out of or relaed o the Supplior's performance of the
Contract), including the following;

[} Ingurance against all risks in respect of its property and any equipmem wmed for the
perfomunce of the Contract;

()  General lability insrance sgainst oll risks in respect of the Comtract and claime grising
o of the Conitract inchuding, but not limited to, product Lability inmrance, in m adeguete
amount 1o cover all claims arising from or in comection with te Supplia's performance under
the Contract. The Supplier's product lighility kmummce will cover the direct and indirect
financiel covsequences of Lsbility (including all costs, inchuding replacement costs, related to
recall campaigns) sustained by UNICEF or thind parties ax & result of or relating to the Goods;

fil: 1] Al gporomiste workers' compensation and enployer's lsbility insurance, or hs
equivalent, with respect to its Persoonel and sub-contractors to cover claims for death, bodily
jury or demege to property arlalng from the perfwonce of the Contract: and

[627] Such other insurance ax may be agreed uptn i writing between UNICEF and the
Supplier.

()  The Supplier will sosinain te mrame coversge referred to In Ankls 4.3(8) sbove
during the trm of the Contract and for a period after the Contract tenminates extening to the
end of any applicabls Mmitations period with regand to claims sgainst which the insurance Is
e,

&) The Supplier will be resporsible 10 find all amoums within any pollcy deductible or
retention,

()  Escopt with regard to the ingmince reforred o in pamagraph (a)iiD) sbove, the inmurance
policles for the Suppller's insurence reguired under this Armicle 4.8 will §) name UNICEF ss s
addidona] insuwed; () imohds o walver by e lommer of any subrogetion rights againg
UNICEF; and (i) provide that UNICEF will receive fhirty (30) days’ written notico fram the
insmrer prior to sy cancellation or changs of coverage.

)  Toe Sopplier will, upon request, provide UMICEF with satiafactory evidence of the
ingurance: requived wnder this Atticle 4.8,

[ri] Compliance with the insurance requirements of the Contract will not lmit the Supplier's
Iiability either under the Contract or otherwise.
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Lisbility

49 The Sapplier will pay UNICEF prompidy for all loss, destnxction or devege to
UNICEF's property caused by the Supplier’s Persornel ar sub-contractors in the performance of
the Contract.

. Inteliectual Property amd Other Propristary Rights; Confidencialiy
Inicllceual Property and Other Proprietsry Righis
5.1  Unless otherwise expresaly provided for in the Centract:

(a) Sabject to paragreaph () of this Arele 5.1, UNICEF will be cnitled to all imellecnml
property and other proprietary rights with regard to products, processes, inveotions, ideas,
koow-how, daa or documents and other meterials ("Coutract Materials™) that () the Supplier
develops for UNICEF under the Contract and which bear & direct zelation 1o the Cootract or ()
¢ produced, prepared or collected in consequenca of, or during (be course of, the performance
of fhe Comtract. The term "Coniract Muterisls® inclodes, but is not lmimsd o, all maps,
drawings, photographs, plans, reports, recommendstions, esfimates, documents developed or
received by, end all other data complied by or received by, the Suppller under the Comtract.
The Supplier acknowlndges and agrees thet Coreract Materlals constitute works made for hire for
UNICEF. Contract Materials will be treated as UNICEF's Confidentisl Information and will be
delivered caly to muthorized UNICEF officials on expiry or termingtion of the Contract.

(b) UNICEF will not be enittled to, and will not elsim any ownemship inferest o, =my
intellectunl property or other propristary rights of the Supplier that pre-exised the performance
by the Supplier of s cbllgations under the Comract, or that the Supplier may develop or
scquire, or may have developed or acquired, Independently of the performmce of its obligations
under the Cootract. The Suppller grants to UNICEF a perpstus] lioease to use such imellecusl
property or other proprietary rights solely for the purposes of end in accordence with the
requirernentis of the Contract.

(¢} At UNICEF's request, the Supplier will take all necessary meps, execute all necessary
documents and gemerally assist in securing such proprictary rights and tranaferring (or, in the
case, fngellectoal property referred to in paregraph (b) sbove, losmsing) them to UNKCEF in
compliance with the requirements of the applicsble law and of the Contract.

Confidentality

3.2 Confidential Information that is eonsidered proprictary by elther Party or that s delivered
or disciosed by ooe Puty ("Discloser™) to the other Party (“Reciplem®) during the course of
performarce of the Contract will be held in confidence by the Reclplent. The Reciplent will use
the same care and discretion 10 avoid disclosure of the Discloser's Confidential Information as
the Reciplent uses fx jis own Confldentisl Enformatim wnd will use the Discloser's Confliendial
Informetion solaly for the purpose for which it was disclosed to the Recipiemt, The Recipiem
will oot disclose the Discloser's Confidential Information 19 iy other party:

w oxcept 10 those of its Affilistes, employees, officiels, representatives, agents and
wbcontractors who have & need to koow sich Confidentis] Information for poposes of

perfoxming obligations under the Contract; or

®  uolew the Confidentis] Information () is cbiained by the Recipicnt from a third party
without restriction; (i) % disclosed by fbe Discloser to a ithind perty withom any obligation of
confilentiality; () b known by the Recipient prior 1 disclomyre by the Discloses; or (iv) at
any time is developed by the Recipient completely Independently of smy disclosures qoder the
Contract,

53 If e Supplier recelves a request for disclosuire of UNICEF's Confidentlsl Information
pursumt to gy judichl or law enforcement process, before &my mach disclomre is made the
Suppller () will give UNICEF sufficlent notice of such request in arder to allow UNICEF o
bave a reasonghle opportunity to secure the Iterwewtion of the relevant national Government o
esmblish protactive meesures or take such other action as may be appropeinte; and () will so
advise the relevant authority thet requesed disclosre. UNICER may disclose the Supplier's
Confidentlal Information to the extent required pursusnt to resohutions or regulations of its
governing bodies.

54 The Supplier may not commumicate at sy time %o any other persan, Govermment or
authority external to UNICEF, sny information known to It by resson of it association with
UNICEF thet bas not been made public, except with the prior suthorization of UNICEF; nor
will the Supplier ar any time use such infixmation to private advantags.
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End of Contract
5.5 Upon the explry or earlier termination of fe Contract, the Suppller will:

(1] refurn to UNICEF ali of UNICEF's Confidential Information or, st UNICEF's option,
destroy oll copies of such Information held by the Supplier or its sub-contractors and comfiom
wich destruction to UNICEF in writing; and

()] will transfer to UNICEF ofl intellsctusl and other proprietary information in accordance
with Artele 5.1(a).

6  Termination; Force Majeure
Termination by Either Party for Materia) Breach

61 If oo Panty s in materlal breach of any of ity obligations under the Contrast, the ofter
Paryy can give it written nodve thar within thirty (30} days of receiving swh notlea the breach
mnxt be remsdied (f such breach Is capabls of Temedy). If the breaching Party dosx not remedy
the breach within the thirty (30) days’ period or if the bresch Is mot capsble of remedy, the
nonbresching Puty cm (emninte the Conimct, The termination will be effective thiny (30)
days aftsr the novbresching Party glves the breaching Party wiltten motice of termination, The
nitlation of conciistion or arbitral proceedings In accordce with Artlols 9 (Privileges snd
Imnmunities; Setilement of Disputes) bekow will 20t be grounds for texmimtion of the Coniract.

Additional Termination Rights of UNICEF

62 In wiition 1o the terminadon rights under Article 6.1 sbove, UNICEF cen terminate the
Contract with jnwnediste effect upon delivery of a written motice of terminatton, without sy
Habllity for wermination charges or sny other Lability of sy kind:

{0 i the circumstances described in, snd in sccordance with, Asticle 7 (Ethical Standards);
or

@)  If the Supplier breaches any of the provisions of Articles 5.2-5.4 (Conflderstality); or

{&) i the Supplier () Is adjudged beakrupt, or is liquideted, or becomes insolvent, or applies
for & moratorium or stry on any payment or repsyment obligations, or applies to be dectared
ingolvent; (i) is granted a moratorium or & stay, or s declared ineolvens: () makes aa
asaigoment for the benefit of one or move of its creditors; (iv) has a recelver sppoinied om
&ccount of the lnsolvercy of the Supplier; (v} offers a1 setiement in lev of benkruptcy or
recelvership; or (vi) has become, in UNICEF's reasomsble jwigment, subject to a materially
adverse change in its financia? condition that threatens to substenthilly affect the sbiliy of the
Supplier to perform mmy of hs cbligatlons wider the Contract.

6.3 In addition to the sermination rights under Articles 6.1 and 6.2 sbove, UNICEF can
termingte the Comiract ot any time by providing written notice to the Supplier in any case in
which UNICEF's mundare applicsble o the performance of the Contract or UNICEF's funding
applicable to the Contract Is curtailed or terminated, whether In whole ar in part. UNICEF can
also terminate the Contract upon sbay (60) days' written notice to the Supplier without having
1o provide any justification.

64 As soon ms it reoelves m notice of termimation from UNICEFR, the Supplier will
immedistely take steps to cease provition of the Goods in & prompt and orderly manver snd to
mintmize costs and will seck instructions from UNICEF regending Goods in tramsit (if amy) and
will not undertake any further or additional conmyitments & of and following the date it receives
the termingtion notice. In sddition, the Supplier will take sy other sction that may be
mccemsary, or fhat UNICEF may direct In writing, for the minimizstion of losses and for the
protsetion and preservation of any property (whether tangible or intanghle) relsted to the
Contract thet is in the possession of the Supplier sd in which UNICEF has or may be
ressonably eapected to scquire an imterest.

65 If the Contract I texminated, no payment will be due from UNICEF to the Suppller
except for Goods defivered in accordsnce with the requinements of fhe Oontract &nd coly If such
Goods were ordered, requested or otherwlse provided prior to the Supplier's receipt of motics of
termination from UNICEF or, in the case of sermination by the Supplier, the effective date of
sch termination. The Supplier will bave 1o claim for sny further payment beyond payments in
wcoordence with this Article 6.5, but will renmin Hsble w UNICEF for afl Jo#d or dumages
which may be suffered by UNICEF by reason of the Supplier's deflt (inclnding tur oot
limited to cost of the purchsse and delivery of replacemen or sabstioie goods).

6.6  The termination rights in this Artcle 6 are in additlon 1o all other rigits wnd remodies
of UNICEF under the Contract,
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Force Majeure

6.7 If one Purty is rendered permanemly wnsble, wholly or in part, by reason of force
mejeure to perform its obligations under the Contract, the ofher Party may termingie fhe
Coniract on the same terms and conditions ax are provided for in Article 6.1 above, except that
the period of notice will be seven (7) days instead of thirty (30) days. "Force majeure™ mesng
mmy unforcscesble and irresistible events arlsing from cases beyond the control of the Pastles,
Icluding acts of netme, eny st of war (whether declored or nof), invasion, revolution,
imsurrection, terrorism or other acts of a similar naryre or force. "Forco majeure” does not
inclnde (s) any event which is cansed by the negligence or intentional action of a Party: (b) sy
event which a diligent party could reasonsbly have heen expacted to take imdo accomt end plan
for at the tme the Contract was eotered into; (c) the insufficlancy of fimds, tmahility to make
eny payment required under the Conotract, or any economic conditions, inchuding tut not limited
to inflation, price escalations, o lebour avallabilty; or () sy evemt resilting from harsh
couditions or logistical chellmges for the Supplier (nchading civil wmest) assoclaed with
locations ac which UNICEF i opeesting or s abouwt to operate or is withdrewing from, or any
cvent resulting from UNICEF's bumagitarian, emergency, or aimilar response operations.

7.  Ethical Standards

70 The Supplier will be responaible for the professional and teclmical compeience of lis
Pemsome! inchpding its employess and will sclect, for work wnder the Commace, relisble
individuals who will perform effectively in the implementarion of the Contract, respeot the local
laws and cusioms, sod couform 10 4 high stendard of moral and ethical conduct.

72  (a) The Supplier represeats and warrants that no officlal of UNICEF or of any Unhed
Natlons System orgamisation has received frm or on behalf of the Supplier, or will be offered
by or on behalf of the Supplier, uny direct or indirect bemefit in comnection with the Comrast
inchading the award of the Contract to the Suppller. Such direct or mdimeet beneflt includes, but
is ot limited o, auy gifis, Eaveurs or hosphiality.

1] The Supplier represents and warrants that the fllowing requirements with regard to
former UNICEF officials bave been complied with and will he complied with:

@  During the ong (1) yesr period afier an offictal has separsted from UNICEF, the Supplier
may oot mele a dret o¢ indivest offr of cmployment (o that former UNICEF officlal if thar
former UNICEF officlsl was, during the three years prior (o separating from UNICEF, nvolved
in any anpect of @ UNICEF protwrement process in which the Supplier has participated.

@)  During the two (2) year period after an officlal hes separated from UNICEF, thar former
official may not, directly or indivectly on behalf of the Supplier, conmmmicats with UNICEFR, or
presemt to UNICEF, about uy matters that were within sach former officlal's responsibilities
while &t UNICEF,

()  The Suppller represents that, in rewpect of all ampects of the Contract (lncluding the
sward of the Contract by UNICEF to the Supplier snd the selection and svanding of
sub-contracts by the Supplier), it has disclosed to UNICEF any situation that mey constiiute an
actual or posentlal confiiet of interest or coukl reasonably be perceived as a conflict of imerest.

7.3  The Supplier further represents and warmnts that pelther it nor iy of lts Affiliates, or
Persoe] or directors, is subject to any samctlon or semporary suspension imposed by amy
United Nations System organisatin ¢r other imemational inter-governmental orgamisation. The
Supplier will tomedisely disclose o UNICEF if it or smy of iy AfSlimes, or Persommel or
directors, becomes mibjest o any soch sanction or temporary suspensica during the term of the
Contiract.

74  The Supplier will (a) cbserve the highest stendard of ethics; (b) use its best effrts w0
protect UNICEF against frand, In the performance of the Contract; and () comply with the
spplicable provisicns of UNICEF's Policy Prohibiting and Combaming Fraud and Comuption. In
perticular, the Suppler will not engege, and will comme that fts Personmel, agents and
mib-contraciors do pot engage, In any corrupt, fraudulent, coercive, collusive or cbstructive
condnct a8 such termu are defined In UNICEF's Policy Probibiting and Combatting Freud and
Corrupticn.

7.5  The Suplier will, during the term of the Contract, comply whh (&) all laws, ordinances,
rules snd regulations bearing upon the performamce of i cbiigations under the Contract and (B)
the manderds of conduct Toquired under te UN Supplier Code of Condwn (evailsble ® the
United Nationy Global Merketplace webalte - worw,urgmmorg).

7.6 The Supplier further represents end warvunts thet neither it nor sny of ity Affiliaes, is
engaged, directly or indirectly, (1) In amy practice incomsistent with the rights sef ouz in the
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Comvention on the Rights of the Child, inclding Article 32, or the Intemational Labour
Organisation's Convention Concerning the Prohibition and Immediste Action for the Elimination
of the Worst Forms of Child Labowr, No. 182 (1999); or () in the mumfacture, sale,
distribwtion, or wse of emtl-personnel mines or compouents utlised in the mamufacture of
amtl-personnel mines,

7.7 The Supplier representy and warrants thet it has takem mnd will mke all eppregoiate
mesRes O pevent sexual exploftation or ebuse of aiyome by in Personoel including it
enmployees Or my persons emgaged by the Supplier to perform any services wnder the Contract,
For fhese porposes, sexoal mctivity with any person less than eighicen years of mge, regandiess
of sy lawa relating to consent, will constitte the sexusl exploitation end ahuse of such parson,
In addition, the Suppller represents snd warrenes that §t bas taken and will take all appropriste
mesgures 10 prohlbit its Persomne]l including its employess or other persons engaged by the
Supplier, from exchanging amy momey, goods, services, or other things of value, for sexual
favours or activities or from engaging in amy sexual activities thet are exploitive or degrading o
any pecsdn. This provision constinries san essemisl term of the Coatract and any bresch of this
representgtion end warramy will entile UNICEF o temmingte the Contract immedistely upon
notice 1o the Supplier, without any lisbility for terminstion charges or any other Ushility of any
kind

7.8 The Supplier will inform UNICEF as soon &s it becomes awere of mny incident or
repart thet is inconshstent with the undertakings and confirmations provided in this Article 7.

19 The Supplier ackoowledges and agrees that each of the provisions in this Article 7
constitutes an essential term of the Contract,

@ UNICEF will be entitied, in its sole discretion and at ita sole choice, to suapend or
ferminate the Contract and any other contract betwesn UNICEF and the Supplier with fmmediate
effect wpon writea motice to the Suppliey if: ) UNICEF becomen awsre of sy incident or
report that Is inconsiserc with, or the Supplier breaches any of the dertakingy and
¢onfirmations provided in this Ardele 7 o e equivalent provislons of any contract betwesn
UNICEF and the Supplier or any of the Supplier's Affiliates, or (i) the Supplier or aty of its
Affllistes, or Perscunal or directors becomes sobject t0 any sanction or temporary suspension
described in Artlle 7.3 during the term of the Contract,

®) b the case of muspemsion, If the Supplier takes appropriste sction to address the relevant
itcident or breach to UNICEF's satlefaction within the period stipolated In the notice of
suspension, UNICEF may lift the suspension by written notice to the Supplier and the Contrect
and all other effectnd contracts will resume in sccordance with thelr tenms, If, however,
UNICEF Is not satlsfied figt the matters mre being adequately addressed by the Supplier,
UNICEF may at any time, exercise its right to termingte fhe Comtract and any other contract
between UNICEF and the Supplier,

© Any supension or terminstion under this Article 7 will be withont any ishilly for
termingtion or other charges or any other labilhy of wny kind,

8  Full Cooperation with Audits And Irvestigadions

8.1 From time to thme, UNICEF may conduct imvestigations relating to my aspect of the
Coniract inclnding but not limited to the award of the Contract, the way in which the Contrast
operaies o operited, and the Parties' performamce of the Contract generally and including bt
oot limdted to the Supplier's compliance with the provisloms of Article 7 sbove. The Supplier
will provide its full and timely cooperstion with amy sach fmspections, post-pymeot sudits or
iovestigations, inclnding (but not limited o) making its Personnel and sny relevant data and
documentation  available for the purposes of such inspections, posipeyment sadiy or
investigations, st reasonshle times and ¢m regsovuble conditions, and granting UNICEF and those
undertaking snch imapections, post-payment audits or investigations access to the Suppliec’s
premizes at reasonsble times and on reasomsbls condiions in comecton with meking i
Persomnel and eny relevamt data and documentation availsble. The Supplier will require its
sub-contractors and its agents, inclhuding, but not limited to, the Sopplier's attorneys, accountants
or other advisers, % provide reasomable cooperation with sny iuspections, post-payment sudits or
Investigations carried out by UNICEF.

9.  Privileges and Immunitles; Settlement of Disputes

9.1 Nothing in or related to the Conract will be deemed o wilver, express ar implied,
delberate or inadvertent, of gny of the privileges and imomnitSes of the United Nations,
inchiding UNICEF and its subsidiery orgens, umder the Comvention on the Privileges and
Imoumities of the United Natloms, 1546, or otherwise,

9.2 The terms of the Comtrast will be Interpreted and applied without applicetion of amy
sysem of natione] or sob-national law,
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9.3 The Partles will use their best efforts o settle amicably amy dispute, controversy or
claim arising om of, or relating to the Contract. Where the Partles wish fo sesk such am
witicable settlement through corcilistion, the comciistion will take place in sccondance with the
UNCITRAL Concitistion Rules then in force, ar acconding to such ofher procedurs as nay be
agreed between the Partles. Any dispute, controversy ar claim between the Partles arbsing out of
the Contract which is not resolved within inety (90) days after one Party recelves a requam
from the other Party for amicable seitlement can be referred by efther Party o mbitration. The
arbitration wili take place in accondmce wifh the UNCITRAL Arbitration Rules then in force.
The vemw of the mbitration will be New York, NY, USA. The decisions of the arbitral
tribunal will be based om general peinciples of international commercial law, The arbitral tritmal
will have 10 euthority to award punitive damages. In sddition, the arbitral tritxmal will bave o
mutherlly to award inferest in excess of the London Inter-Bank Offared Rate (LIBOR) then
prevalling and ety such intecest will be simple fmjerest caly, The Parties will be bouod by amy
arbiiration ewurd rendered as & remilt of such arbitration as the final adjudication of sny such
coniroversy, claim or dispate.

10.  Notices

10.1  Any ootce, request or comsent required or permitted to be given or made pursumnt to
the Contract will be in writing, and addressed to the persons lised In the Contract for the
delivery of notices, requests or comsents. Notices, requests or comsents will ba deliversd in
perion, by registered mall, or by confirmed email transmission. Notkes, requests or consents
will be deemed recelved upcn delivery (If delivered in persom), upon signsture of mecsipt Gf
delivered by reginered mail), or cwenty-four (24) hours afier oonfirmation of recelpt 1s sent
from the addreases’s email address (if delivered by confirmed email tramsmisaton).

10.2 Any notice, document or recoipt Jssued in connection with the Contract mwst be
consistent with the rms and condiions of the Comraet and, In case of eny ambiguiy,
discrepancy or inconslstency, the terms and conditions of the Contract will prevall,

10.3 All documeris that couprise the Cootract, and all documents, notices and recelpts
fssusd or provided pursant to or in comection with the Cootract, will be deemed to Inchude,
and will be imerpreted and applisd comslstently with, the provisions of Artlcle 9 (Privileges and
Imonities; Settlement of Disputes).

11.  Other Provisions

111 The Supplier ackrowledges UNICEF's comminmem to ttapirency a outlined in
UNICEF's Information Disclosore Policy ad coofims that i consents to UNICER's public
disclomire of te terms of the Contract should UNICEF so determing and by whatever means
UNICEF determines.

11.2 The faihwe of one Party w0 object to o take affiomative action with respect to any
condust of the ofber Party which is in violstion of the terms of the Coumract will aot constitute
and will not be constroed to be a walver of e viclation or breach, or of any futnre viclation,
breach or wrongfil ooaduct,

il.3  The Supplier will be conskiered as having the legal status of an independent contractor
o3 regands UNICEF. Nothing comained in the Contract will be construed as meking the Parties
principal and agent or joint veoturers,

144 )  Except &y exressly provided in the Contract, the Sappller will be responsible
& ity sole cost for providing all the necessary personnel, equipmeent, material and supplies and
for making all arrangements necessary for the performence of its obligations under the Comract,

®) In the evert that the Supplier requires the services of sub-contraciors to perform gy
obligations under the Contract, the Supplier will notify UNICEF of this. The ferms of mmy
mub-contract will be mubject w, and will bo construed In & menner that i3 fhlly In accordance
with, all of fhe terms and condltions of the Comimct.

(] The Supplier cooflrms that it hes read UNICER's Palicy cn Comduct Promotng the
Protection and Safeguarding of Children, The Sopplier will ensure that its Persorme! understand
the nodfiestion requirements cxpected of them and will estsblish and makisin sppropriste
mezsures o promote complisnce with such requirements. The Supplier will further cooperme
with UNICEF's implemertation of this policy.

1] The Supplier will be fully responsible end Hsble for all ssrvices parformed by its
Penome] and mb-cootractors and for their pompliancs with the terms and conditions of the
Contract, The Suppller's Persormel, including individual sub-comtractors, will not be comsidersd
i gy respect 23 being the employees or agenis of UUNICEF.
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O] Withont Limiting ey oty provisions of the Comract, the Supplier will be fully
responsible ad lshle for, and UNICEF will not be Hahle for () afl payments due o lts
Persarmel and sub-contractors G their services In relation to the performance of the Contract;
) =y sction, omimfon, megligence or misconduct of the Comrector, jis Persomme) end
wb-contractors; (1) any insursnce coverage which msy be pecessary or desinble #or the
popose of o Contract; (V) the safely and security of the Comrscior's Persomel and
mb-contractors’ persommel; or (V) sny coss, expenses, or claims associmted with emy lliness,
injury, death or dlissbllity of the Contractor’s Persommel and sub-coniractors’ perscmnel, ft being
undersiood that UNICEF will have nofishility or responsibility with regard to any of the events
referred ¢ 0 in thia Articls 11.4(d).

1.5 The Supplier will not, without the peior written consent of UNICEF, ssign, trensfer,
pledge or make other disposition of the Conmact, or of wiy pert of the Contract, or of eny of
the Supplier's rights or cbligations under the Coatract,

IL6  No grant of time to by a Party to cure & dafault under the Comtract, nor sy delay or
fallure by a Farty to exsrcise sy other right or renwdy avillible w i under the Comract, will
be deemed to prejodice any rights or remedies avallsble to it mnder the Contract or constitute &
waiver of my rights or remedies avallshle to It under the Coutract.

1.7 The Supplier will not seek or flle any len, attachment or other encumbrance against
sy monles dne or % become due under the Contract, and will not permit amy other person 1o
do so. It will immedistely remove or chiain the remqval of iy Lon, sttachment or other
encumbrance that 18 secured against any moules due or to become due nder the Contract,

1.8 The Supplier will not adwertise or otherwise make public for muoposes of commencisl
wdvantage or goodwil! thet %t bes n contractusl relstionahip with UNICEF or the Unfted Nations.
Except as regards refarences to the name of UNICEF for the purposes of amrmsl reports or
commmmication between the Purties and between the Suppller and Iy Persoumel and
wb-contractors, the Supplier will not, in any mmmer whatsoever use the name, emblem or
official seal of UNICEF or the United Nations, or amy sbbreviation of the mme of the United
Nations, in comection with Its business or otherwise withow the written permission of UNICEF,

11.% The Contract may be travalsied imto languages other then English. The manslated
vetion of the Coniract fs for convenience only, and the English language version will govern In
all gircumstanoes,

11.10 No modificarion or chenge in the Coutract, and no walver of any of itn provislons,
oot sy addidonsl contractel relatiomship of my kind with the Supplier will bo valld end
enforcesble against UNICEF unless set ouf in & written amendment 10 the Contract signed by an

anttuxriged officlal of UNICEF.

11,11 The provisions of Articles 2.8, 2.9, 3.8, 3.9, 4, 5, 7, 8 9, 11.1, 11.2, 11.4(), 11.6
and 11.8 will smvive dellvery of the Goods and the expiry or cerlfer terminstion of the

Contract,
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