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BID FORM

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

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

INFORMATION

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

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

9151525 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

Itern Description Quantity/Unit

Unit Price Amount

SCHEDULE NO: 1 SCHEDULE 1

00010

00020

412800 2 each

Battery systems (storage cells)

Specification of battery bank

Type VRLA

Qutput battery bank voltage 220 V
Capacity > = 80Ah

Rated element voltage, DC - 2,2 V
Cyclic life - >500

Guarantee 3 vyears

List of documents required from Supplier:

1) Example of a conforming certificate;

2) Sanitary-hygienic certificated;

3) Certificates on quality management systems;
4) Technical passport;

B) Test protocol.

AR EHFAH LR RFAEAR A AL RAFFT R H AR I RAE AR R R ARERE XX R RREXRRERXEN

Please fill in the information below:

({in calendar days from receiving PO until handover}

U412800 2 each
Battery bank charger
Specification of battery charger

Input battery bank charger voltage - 220 V

Guarantee - 3 years

INVITATION TO BID Page 4 of 30

LITB-2019-9151525



unlcef &

\‘

Item No

Item Description Quantity/Unit Unit Price Amount

00030

List of documents required from Supplier:

List of documents required from Supplier:

1} Example of a conforming certificate;

2) Sanitary-hygienic certificated;

3) Certificates on quality management systems;
4) Technical passport;

5) Test protocol.

HHEEAXAXEEFAXRXXEAXEXER LR RXEXEEREXREXEF AR AL R RN R KRR RERN KRR ERRERNN R

Please fill in the information below:

UAH Net Amount {without VAT): . ...,

Lead time to the point of delivery DDPi...................

{in calendar days from receiving PO until handover)

U412800
Battery bank charger
Specification of battery charger

Input battery bank charger voltage - 380 V

Guarantee - 3 years
List of documents required from Supplier:

List of documents required from Supplier:

1} Example of a conforming certificate;

2) Sanitary-hygienic certificated;

3) Certificates on quality management systems;
4} Technical passport;

5) Test protocol.

2 each

FEREEEXEXEXFEREEXXFAAREFRERERHX XXX RN KRN ERRE R H LR XX ERREENRREREREHR

Please fill in the information below:
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Iiem No Item Description Quantity/Unit Unit Price Amount

{in calendar days from receiving PO until handover)

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............ ) SUUUTUTUI ) SHUU cm Weight.......... kg Volume.......... chm

Total: Dimension............ ) U ) SOV cm Weight.......... kg Volume.......... cbm
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SPECIFIC TERMS AND CONDITIONS
PART I - PURPOSE OF THIS INVITATION TO BID
1. Background

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

2. Solicitation

2.1 UNICEF wishes to procure items in the quantities and with the specifications outlined in
the schedules contained in this Solicitation Document.

2.2 This Solicitation Document is comprised of the following:

- This document

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

- Specifications/details in Ukrainian, which are attached as ANNEX B

- Vendor registration form, which is attached as Annex C to this document

- Bid Form explanatory as Annex D.

2.3 This Solicitation Document is an invitation to treat and shall not be construed as an offer
capable of being accepted or as creating any contractual, other legal or restitutionary rights.
No binding contract, including a process contract or other understanding or arrangement, will
exist between the Bidder and UNICEF and nothing in or in connection with this Solicitation
Document shall give rise to any liability on the part of UNICEF unless and until a Purchase
Order 1s signed by UNICEF and the successful Bidder.

PART II - BID SUBMISSION PROCESS

1. Bid Submission Schedule

1.1 Acknowledgement of receipt of Solicitation Document.

Bidders are requested to inform UNICEF as soon as possible by EMAIL to Maryna
Kazachynska at mkazachynska@unicef.org AND Dragana Galic at dgalic@unicef.org that they

have received this Solicitation Document.

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

1.2 Questions from Bidders.

Bidders are required to submit any questions in respect of this Solicitation Document by
EMAIL to Maryna Kazachynska at mkazachynska@unicef.org AND Dragana Galic at
dgalic@unicef.org. The deadline for receipt of any questions is COB of 27.08.2019.

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

Bidders are required to keep all questions as clear and concise as possible.

Bidders are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the Solicitation
Document, providing full details. Bidders will not benefit from such ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults.

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

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

1.4 Samples/Certificates.

Samples/Certificates are required for this solicitation process and must be sent to UNICEF at
UNICEF Operations Section, 28 Instytutska, 01021 Kyiv, Ukraine (Tel: 380 44 3399379),
attention: Maryna Kazachynska. The deadline for submission of samples/certificates is 5 (five)
working days after Bid Closing Date stated in Article 1.5 below. Failure to timely submit the
requested documents and/or samples might lead to the bid#s disqualification.

1.5 Submission Deadline. The deadline for submission of Bids is as follows:
03 September 2019, 15:00 Kyiv time

The sealed envelope/envelopes (marked "LITB-2019-9151525") shall be hand delivered to
UNICEF Operations Section, 28 Instytutska Street, 01021 Kyiv, Ukraine (Tel: 380 44
3399379) AND HANDED TO THE GUARD WITH INDICATION "FOR TENDER", verified
by reference in attendance job kept by the guard, before 15:00 on the Bid Closing Date stated
above.

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

1.6 Bid opening. Sealed envelopes will be publicly opened at 15:15 on the Bid Closing Date

stated above in Article 1.5. One representative from each bidding company may attend the bid
opening.

2. Language

2.1 The Bid prepared by the Bidder and all correspondence and documents relating to the Bid

exchanged by the Bidder and UNICEF, will be written in English.
Supporting documents and printed literature furnished by the Bidder may be in another
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language provided that they are accompanied by an appropriate translation in English.

When interpreting the Bid, the translated version of these supporting documents and printed
literature will prevail over the original version of these documents. The sole responsibility for
translation, including the accuracy of the translation will rest with the Bidder.

3. Validity of bids; Modification and Clarifications; Withdrawal

3.1 Validity Period. Bidders must indicate the validity period of their Bid. Bids should be
valid for a period of not less than ninety (90) days after the Submission Deadline.

A Bid valid for a shorter period of time shall not be further considered. UNICEF may
request the Bidder to extend the validity period. The Bid of Bidders who decline to extend
the validity of their Bid shall become disqualified as no longer valid.

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

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

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

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

4. Eligibility; Bidder Information

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

4.2 Joint venture, Consortium or Association.

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

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

(ii) if they are awarded the Purchase Order, the designated lead entity will enter into the
Purchase Order with UNICEF, who will be acting for and on behalf of all the member
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entities comprising the joint venture.
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(b) After the Bid has been submitted to UNICEF, the lead entity identified to represent the
jomnt venture will not be altered without the prior written consent of UNICEF.

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

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

5. Preparation of Offer

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

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

# Review the Solicitation Document to ensure that they have a complete copy of all
documents;

# Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Goods) for the supply of goods publicly available on the UNICEF
Supply website: http://www.unicel.org/supply/index_procurement_policies.html;

# Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www .unicef.org/supply/index_procurement policies.html. In particular, Bidders should
familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption
and the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;
# Attend any bid conference if it is mandatory under this Solicitation Document;

# Fully inform and satisfy themselves as to requirements of anv relevant authorities and laws
that apply, or may in the future apply, to the supply of the goods.

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

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

5.4 The Bid must be organized to follow the format of this Solicitation. Each Bidder must
respond to the stated requests or requirements, and indicate that the Bidder understands and
confirms acceptance of UNICEF's stated requirements. The Bidder should identify any
substantive assumption made in preparing its offer. The deferral of a response to a question or
issue to any contract negotiation stage (if any) is not acceptable. Any item not specifically
addressed in the Bid will be deemed as accepted by the Bidder. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Bid.

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

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

5.8 Each Bidder ackmowledges that its participation in any stage of the solicitation process for
this Solicitation Document is at its own risk and cost. The Bidder is responsible for, and
UNICEF 1is not responsible for, the costs of preparing its Bid or response to this Solicitation
Document, submission of any samples, attendance at any bid conference, site visit, meetings or
oral presentations, regardless of the conduct or outcome of the solicitation process.

6. Bid Documents; Confidentiality

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

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

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

7. Multiple bids and bids from related organizations

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

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

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

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

(b) any one of them receive or have received any direct or indirect subsidy from the other(s);
or
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(c) they have a relationship with each other, that gives one or more Bidders access to
confidential information about, or influence over, the other Bid(s); or

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

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

PART 1II - AWARD/ADJUDICATION QF BIDS
1. Award

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

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

# First, each Bid will be evaluated for compliance with the mandatory requirements of this
Solicitation Document. Bids deemed not to meet all of the mandatory requirements will be
considered non-compliant and rejected at this stage without further consideration. Failure to
comply with any of the terms and conditions contained in this Solicitation Document,
including, but not limited to, failure to provide ail required information, may resuit in a Bid
being disqualified from further consideration.

# Second, UNICEF will evaluate each Bid to determine whether the products offered are
acceptable commercially and technically and are of the required quality. Bids will be evaluated
based on the INCOTERM(s) stated in Part IV clause 3.1 below. Where more than one
INCOTERM is stated in Part IV clause 3.1 below, Bids will be evaluated based on whichever
INCOTERM is in the best interest of UNICEF as determined by UNICEF in its sole
discretion. UNICEF will award the Purchase Order to the Bidder offering a combination of the
lowest acceptable prices and shortest lead-time, provided that UNICEF considers that the Bid
to be reasonable and that it is in the interest of UNICEF to accept the Bid.

The supply unit at UNICEF Ukraine is looking for alternative materials to be used in the
products on bid which could be considered sustainable to the environment during the raw
manufacturing process all the way to disposal by the end user. Should you have a better
sotution than the one we have specified for the raw material component of the product, kindly
submit it as an alternative to what is being offered including cost and material used.

1.2 Partial Bids. UNICEF will accept partial Bids.

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

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

1.5 Award Notification. UNICEF will only notity the Bidder(s) that has/have been awarded
the Purchase Order(s) resulting from this solicitation process; UNICEF may, but is not
required to, notify the other Bidders of the outcome of this solicitation process.
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2. General Terms And Conditions Of Contract (Goods)

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

3. Inspection

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

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

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

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

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

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

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

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

PART 1V - REQUIREMENTS
1. Prices and Discounts

1.1 Prices. The prices include the cost of packaging and packing the goods in accordance
with the requirements set out on the UNICEF Supply website
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http://www.unicef.org/supply/index 41950.html. The price also includes delivery in accordance
with the applicable INCOTERM.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the delivery terms of the
Purchase Order have been fulfilled. The standard terms of payment are net 30 days, after
receipt of invoice. Payment will be effected by bank transfer in the currency of the Purchase
Order.

1.3 Currency.

(a) Bidders are requested to provide unit prices in UKRAINIAN HRYVNA (UAH) net of
VAT. UNICEF will reject any Bids submitted in another currency.

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

1.4 Discounts. Bidders are requested to advise as to:

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

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

(¢) Trade discounts;
(d) Any other unconditional discounts.
1.5 Taxes.

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

2. Implementation

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

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

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

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

3. Delivery
3.1 Incoterms.

Bidders are requested to quote prices in accordance with the following delivery terms
(INCOTERMS 2010): Delivery Duty Paid (DDP) CE Voda Donbassa Slaviansk Regional
Production Office, N A Sadova street, Prombaza Slovianskyi Donetska, 84151, Donetske
village, Ukraine.

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

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

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

4. Shelf Life and Warranty

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

4.2 Packing, Packaging and Labeling. All goods must meet the requirements for packing,
packaging, packing list and labelling of the goods set out on the UNICEF Supply Website
(http://www_unicef.org/supply/index 41950.html) and the additional requirements (if any) for
packing, packaging, packing list and labelling set out in this Solicitation Document. This
includes those requirements that apply to dangerous goods.

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

(a} The goods conform to the quality, quantity and specifications for the goods stated in the
Purchase Order (including, in the case of perishable or pharmaceutical products, the shelf life

INVITATION TO BID Page 15 of 30 LITB-2019-9151525



specified in the Purchase Order);

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

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

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

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

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

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

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

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

5. Other Goods Requirements

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

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

If samples are requested:

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

# Samples must correspond 100% to the product(s) being offered.

# Samples must include the manufacturer's packaging and labeling.

# In the event that the bid is successful, samples will be retained by UNICEF for comparison
checking purposes against deliveries subsequently made.
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# Samples should be labelled with the UNICEF Solicitation Document number, goods
specifications as detailed in this Solicitation Document, Bidder's product reference and Bidder's
name and address. UNICEF reserves the right to reject samples that are not labeled as
requested.

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

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

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

5.4 Packing, Packaging, Packing List, Labelling and Dangerous Goods Instructions. The
Bidder will comply with the requirements for packing, packaging, packing list and labelling of
goods set out on the UNICEF Supply Website (http://www .unicef.org/supply/index 41950.html}
and the additional requirements (if any) for packing, packaging, packing list, labelling set out
below in this Solicitation Document. This includes those requ1rements that apply to dangerous
goods. The classification of goods (including packaging) as "dangerous goods" is a supplier
responsibility and must be communicated to UNICEF when submitting the Bid. For any goods
(including packaging) classified as dangerous goods, Bidders must submit all relevant Material
Safety Data Sheets indicating accurate classification for transport purposes, storage, labeling and
shipping requirements when submitting the Bid.

6. Liquidated Damages

6.1 Any Purchase Orders awarded in connection with this Solicitation Document will include
the following clause on liquidated damages:

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

PART V - BIDDER REPRESENTATIONS

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

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

2. General Representations

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

2.1 The Bidder has (a) the full authority and power to submit the Bid and to enter into any
resulting Purchase Order, and (b) all rights, licenses, authority and resources necessary, as
applicable, to develop, source, manufacture and supply the goods and to perform its other
obligations under any resulting Purchase Order. The Bidder has not and will not enter into
any agreement or arrangement that restrains or restricts any person's rights to use, sell,
dispose of or otherwise deal with the goods.

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

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

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

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

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

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

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

3. Ethical Standards

UNICEF requires that all Bidders observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any Purchase Order that may be awarded as a
result of this solicitation process. UNICEF also actively promotes the adoption by its suppliers
of robust policies for the protection and safeguarding of children and the prevention and
prohibiting of sexual exploitation and sexual abuse.
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By submitting its Bid in response to this Solicitation Document, the Bidder makes the
following representations and warranties to UNICEF as at the Submission Deadline:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

4. Audit

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

1. VALIDITY OF OFFER: The offer must be valid for minimum of ninety (90) days from
the date of opening of Bids.

2. BID/PAYMENT CURRENCY: Bidders must quote in UAH. The payment will be
proceeding in UAH after confirmation of the handover;

3. PAYMENT TERMS: Offers requesting prepayment or Letter of Credit will not be
considered. UNICEF will proceed with bank transfer after receipt of supplier's original invoice
and delivery acceptance confirmation.

4. DELIVERY TERM:
Delivery Duty Paid (DDP) CE Voda Donbassa Slaviansk Regional Production Office.

5. SHIPPING INSTRUCTIONS: THE GOODS SHOULD BE DELIVERED AND
HANDOVERED TO THE FOLLOWING CONSIGNEE:

CE Voda Donbassa Slaviansk Regional Production Office, N A Sadova street, Prombaza
Slovianskyt Donetska, 84151, Donetske village, Ukraine.

6. PARTIAL BIDS. UNICEF will not accept partial Bids.
INSTRUCTIONS TO BIDDERS/RESPONSE FORMAT
1. Completing the offer:

1.1 BID FORM: Page 3 should be completed, signed and stamped by an authorized
representative of the company.

1.2 Commercial offer (for each offered item):

(a) UAH NET AMOUNT (VAT FREE) should mclude all costs (supplies, handling fee,
packing, loading and transportation) for delivery of the goods to the consignee:

(b) LEAD TIME (from PO receipt to handover): Bidders must indicate how many calendar
days will be required from the receipt of the official signed copy of UNICEF Purchase Order
until handover of goods to the consignee.

2. Securing the Bid: The bid documentation must be securely closed in the Bid Envelope,
clearly MARKED on the outside with the BID NUMBER: LITB-2019-9151525.

3. THE FOLLOWING DOCUMENTS ARE OBLIGATORY AND WILL CONSTITUTE AN
INTEGRAL PART OF THE BID:

3.1 Submitted before bid closing date:

3.1.1 Completed, signed and stamped BID FORM (page 3);

3.1.2 Commercial offer completed with UAH Net Amount and Lead Time for each offered
item.

3.2 Submitted not later than 5 (five) working days after bid closing date:

3.2.1 The Income Statement/Profit and Loss Statement (mandatory);
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3.2.2 The Balance Sheet (mandatory);

3.2.3 Registration Certificate (copy); Only companies (or at least the lead entity in case of
joint venture/consortium/association) which are duly registered in Ukraine are eligible for
submitting the proposals to this tender;

3.2.4 Reference letters (with confirmation that during the last 2 years minimum 3 contracts
were successfully completed and delivered). Please also indicate year of contract's issue,
client's name and contacts;

3.2.5 Licenses and VAT Registration Certificate (copy)/Single tax payer (if applicable);
3.2.6 Statement of cash flows if available;

3.2.7 Statement of changes in shareholders’ equity if available;

3.2.8 The report from the external auditor, if available;
3.2.9
3.2.

Notes to the financial statements, if available;

10 All documents requested from suppliers for each item (listed if applicable under each
item's description)
3.2.11 Mandatory documentation, unless the same information has been provided within the last
12 months:
(a) Completed application form for Supplier registration in the global database in electronic
format - VENDOR MASTER REGISTRATION TEMPLATE FOR GSSC;
(b} Bank certification letter (signed and stamped) on existing UAH account;
(¢} Copy of Charter of the bidding company.

4. Submitting the Bid: The sealed envelope/envelopes (marked "LITB-2019-9151525 ") shall be
hand delivered to UNICEF Operations Section, 28 Instytutska Street, 01021 Kyiv, Ukraine
(Tel: 380 44 3399379y AND HANDED TO THE GUARD WITH INDICATION "FOR
TENDER", verified by reference in attendance job kept by the guard, before 15:00 on the Bid
Closing Date.

5. Opening of Bids: Sealed envelopes will be publicly opened at 15:15 on the Bid Closing
Date. One representative from each bidding company may attend the bid opening.

IMPORTANT: Bids should be submitted in accordance with the above instructions and using
this English document format as prescribed above. Bids received in any other manner, at a
different address or in a different format, or which do not respect the required confidentiality,
or received after 15:00 of the Bid Closing Date, will be INVALIDATED. UNICEF will accept
no responsibility for the premature opening of a bid which is placed in the not properly
identified envelope.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

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

1.2 The Bid Form{Invitation to Bid for Services Form
must_be signed, and submitted together with the Bid. The
Bid Form/ Invitation to Bid for Services Form should be
51%negl 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
following manner will be invalidated:

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

address or fax number;

by received after the stipulated closing time and date;

%'}B Sfallurtf: to quote in the currency(ies) stated in the
(Sk

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

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.5.3 Sealed bids (1 Qriginal and 2 copies) must be
securely closed in a suitable envelope (marked with the
ITB(S) number and the name of the com%t$ submitting
the bid) and dispaiched to arrive at the ICEF office
indicated no later than the closing time and date. Bids
received in any other manner will be invalidated.

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

1,5.5 In case of any discrepancies between the original
bid and a copy, the original will prevail.

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 All e-mailed Bids must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Cc”
or "Bec" i the e-mail submission. Bids received in any
other manner will be invalidated.

1.7.3  All Bids submitted by e-mail must be submitted as
email attachments. Email links (e.g. to documents to be
downloaded {rom cloud based folders) 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 o 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 rgsgon_sibility for the
premature opening of a Bid which is not properly
addressed or identified.

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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

GENERAL TERMS AND CONDITIONS OF CONTRACT ¢Goods;

Definingns and UNICEE Supply Websie

1.1 In these General Terms and Condmens (Goods). the follewing terms have the following
meaning:

TAthhates” means. with respect to the Suppher. amy of s corporale affilizies or associales.
meludmg, parenr enuties, subsidiaries, and other enuues m which 1t owns a substanual interest

"Confidential Informanon” means nlommanen or daia thar s designaed as confidennal ar the
nme of exchange beiween the Parties or promplly wdentified as confidenial n wnung when
furmshed 1 ntangihle form or disclosed orally. and ncludes mformanon. the confidentral or
proprictary nature of which 1s or should be reasonably apparent trom the inheremt nawre, guahmn
or charactenisties of such informanon.

"Censignee” means the consignee designated m the Conrtract

“Contract” means the purchase comiract thar incorporaies these General Tesms and Condiions
(Goods). |1 mciudes purchase orders issued by UNICEF. whether or not they are 1ssued under a
long term arrangement or sumlar comract

"(Goods" means the goods specitied m the relevant secuon of the Contract.

"Host Government” means a Govermment with which UNICEER has a programme of development
cooperation. and includes o Govermment of a counry 1w which UNICEF provides humanuanan
assistance

"INCOTERMS™ means the mtermaucnal commercial terms hnowi as the INCQTERMS rales.
wsued by the Tmemaponal Chamber of Commerce most-recently 1ssued at the ciicenve daie ot
the Contraci. Reterences m the Centract o trade rerms (such as "FCA™, "DAP™ and "CIP"} are

references to those erms as defined by the INCOTERMS.

"Parties” means (e Contracior and UNICEF together and & "Pamy” means each ot the
Conrractor and U'NICEF,

Supplier's  "Personnel”  means  the  Suppher’s  oificials.  emplovees.  agents, ndividual
sub-conlracters and other representatives.

“Price” 15 deied m Armgle 31
"Suppher” is the suppher named n the Comract

TUNICEE S
hrip:iwww. wicet orgisupply/indes_procurement_policies.Juml. as may be updaled irom ume 10

ty  Website”  meens  UNICEE's  public  access  webpage  avallable  at

nme,

12 These General Terms and Conditions of Centract, UNICED's Policy Prohibumg and
Combating Frand and Corruption. the UNICEF's Pelicy on Conduct Promonng the Proteciion
and Safeguarding of Children, the UN Supplier Code of Cendugt, and UNICEF's I[nformatien
Thsclosure Policy reterred to m the Contract, as well as ather policies applicable 1o the
Supplier. are publicly available on the UNICEE Supply Website. The Supplier represents thar it
has reviewed ail such policies as of the eftecuve dae of the Contract,

LN Delwvery. Inspecinon; Risk of oss

21 Ihe Supplier will deliver the Geods {o the Consignee ai the place and wuhin the ome
penod for delwerv siited moihe Comract, The Supphier will comply wih the INCOTERM or
simmilar trade term expressly stated o the Comirsct as applying o the Goods © be supphed
under the Contract and all other delvery terms and mstructions siated m the Contracl.
Norwithstanding any INCOTERM, the Supphier will obzaun any expori licences required tor the
Goods, The Suppher will ensure i UNICEF recerves all necessary Lransport decuments i a
umely mauner so as to enable UNICEE to tahe delsvery of the Goods m accordance with
therequiremmenis of the Contrace.  The Supplier will neither seek nor accep 1 mstrucuons trom
any emuy other than UMNICEF {or enuues authorized by UNICEF (¢ give wstricuons o ihe
cion wath the suppy and delivery ot the Geeds.

Supphiery m cor

2 The Supplicr will use us besi efforis o accommodale reasenable requests for changes (it
any) to the requirements tor the Goods {such as packaging, packing and labeling requirements)
shippiip mstrucnons or delivery date of the Goods set o m the Comtract [f UNICEF requests
any malerial change to the requiremenis for the Goods. slupping wstructions or delivery date
UNICEE and the Supplier will negouiate any necessary changes 1o he Comtract, including as to
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Price and (he ume schedule. Any such agreed changes will become eifechve only when they are
sel our m a wrilen amendment w the Contract signed by both UNICEER and the Suppher,
Should the Parues tail 1o agree on any such changes withai thury (303 days, UNICEF will have
the opuon 10 ermmaie the Contraet without penalty norwihstanding any other provision ot the
Coniraci

2.3 The Supplier achnowledges that UNICEF may monuor the Suppler's performance under
the Contract. The Supplier agrees 1o provide 11s full cooperahon with such pertor

monionng. ar no addinional cost or expense o UNICEF. and pressde relevant imformanon as
reasonably requested by UNICEF, including. but not limited to, the date of reccipt ol the
Comtract. desaled delvene status. costs 1o be charged and payments made by UNICEF or
pending.

Inspection

2.4 UNICEF or the Consignee af ditferern irom UNICEF) will have a rcasonable ume to
mspect the Goods afier delivery, At UNICEF's request. the Supplier will provide 11s reasonable
cooperation 1o UNICEL or the Consiguee wilh regard to sech mspecuon, mcluding but not
limited 0 access to production data. at no charge. The Suppler achnowledges rhar any
mspection of the Goods by or on behalf of UNECEF or the Censipnee does not comsutule &
determinaton hat the speoifwanons for the Goods set out i the Contract (mciuding the
mandaory echnical requirements) have or have mor been met The Supplier will be required 1o
comply with us warranty and other conmtractudl obligations whesher or not UNICED or the
Consignee camies our an mspecunn of e Goods,

Delivery nei Acceprance; Consequences ol Delayed Delivery and Nen<onforming Goods

] It the Suppher determmes 11 will be unable 10 deliver all or some of the Goods © the
Consignee by e delvery datecs) sipulated i the Comtract, 1he Suppher will (@) immediately
consuit with UNICEF to deiermme the most expedinous means lor delivermg the Goods: and
¢b) use an expedned means of delwvery, ar the Suppher's cost tunless 1w delay 15 due to lore
majeare as defimed 1 Aricle 6.7 below). 1f reasonably requested by UNICEF 10 do 0. Parnal
deliverics of Goods will ool be accepred unless pnor wraten approval for such parual delivery
Las beer given by UNICEF 1o the Supplier

16 Delivery of the Goods will net constiute acceplance of the Goods. [F some er all of the
Goods do nol conform o e requiremenis ot the Comtract or it the Supplier delners the Goods
iate of tails 0 dehiver ihe Goods tor any part wf the Goodst i accordance with the agreed
sielivery dates and debvery terms and mstructions., UNICEF may, without prejudice w any of s
other nghts and remedies. cxereise one or more of the following ngs under the ©
UNICET s opiion

acl at

(a) UNICEF can reject and refuse to accepd any or all of the Goeds (ncludmg thoss that do
conform 1 the Coniragy). It ['NECEE tejects the Goods. the Supplier will, ar s own cosl.
arrange lor the prompr requm of e rejected Goods and, at UNICEER's opuon. the Supplier will
prompily replace the rejected Coods with Goods of equal or bener quality tand will be
responsible for all cosis relaed w such replacement) or UNICEFR may exercise us other nights
set out below.

1b) UNICEL may procure all or part of the Goods from other sources. m which case the
Supplier will be responsible for any additonal cosis beyond the balance of the Price for such
‘(ioods:

©r Upon UNICEF's demand, the Supplier will refund all paymems (f anv) made by
UNICEF m respect of the rejected Goods or the €oods that have not been delivered m
accordance wath the delivery dates and delivery terms:

d) UNICEF ¢an give wnitten notwe of breach and. 1f the Suppler fals 10 remedy the
breach, can termmate the Comract m accordance with Aricle 6,1 Below

3 UNICEFR can require the Supplier 10 pay Liqudated damages as set out i e Contragt

27 Further 1o Aricle 11.6 below, the Supplier expressly acknowledges that if. i respect of
any consignment. LUINICEF 1akes deivery of all or some of the Goods thar have been delivered
late or etherwisg not n full comphance with the delvery erms and ssiruchions or at are 1ot
w full contormuy with the requrements of the Contract. this does mol constiute & waver of
UNICEF's mights in respeet of such late delivery or non-complunt Goods.

Risk of Loss: Tule w Goods

2.8 Rish ot loss. damage to or destruction of Goods supphied under the Contract. and
responsiiliey  for arranging and paving for Jreight and msurance, will be governed by the
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INCOTERM or smular rrade ierm expressly stated 1w the Comrract as applying to the Goods
supplicd under the CContract and any other express terms of the Contract, In the absence of any
such INCOTERM or simuar trade term or olher express terms. (he folfowing provisions will
apply:
exclusively by the Supplier untl physical delneery ol the Goods 1o the Consignee has been
complcted 1n accordance with the Contract: and tby (he Suppher will be salely hable for making
all transport arrangements and tor payment of [reight and msurance costs for the slupment and
delivery of the (Goods 11 accordance with the requirements of the Contract

) the entue nisk of loss. damage (o or destruchien of the Goods will be bome

29 tinless otherwise expressly provided m the Comgract. wle m and 1o the Goods will pass
trom fthe Suppiter to the Consignee upon delverv of the Goods m accordance with the

applicable delivery terms and acceptance of the Goods m accordance with the Contract,
&k Price; Inveicing: Tax Exemption: Paymeni Terms

3t The price for the Goods 1s the amowm specifiied 1 the price sechon of the Cantrect (the
"Price”s. 1t bemg understood that such amount is specified m United States dollars unless
otherwise expressly provided for o the price sectton of the Contract, The Price includes (he
cost of pachaging and packing the Geeds m accordance with the requirements of the Contract
and delivery n accordance with the appheable delivery terms. The Price 13 wmelusive of all
Costs. expenses. chdrges or fees that the Supplier may incur in connecnion wub the performance
ot us obligations under the Conract: provided thai. waihout prejudice to or ltng the
provisions of Article 3.3 below. all duties and other taxes imposed by any authonty ar enoty
must be separately idenntied Ftois undersiood and agreed that (he Supplier will BOL reuest afly
change to ithe Price after delivery ot the Goads by the Suppher and that the Price cannot be
changed excepr by wrnren agreement between the Parties belore the Goods are debvered.

az The Supphier witl assue mvoices [0 UNICED onby atier the Supplier has fulfilled the
delvery terms o1 the Conract. The Suppher will assue () ane (1) mvonce m respect of the
paymeni bemng soughi. 1 the currency speciticd i the Contract and i English. indicating the
Conract wlennficanon number histed on the front page o1 the Commact: <nd (by copies of thic
shipping documents and other supponing documents as specified n e Cortract.

13 [he Suppher authonzes UNICLI o deduct frem the Suppher's mvoices any ameunt
representing direct akes texcept charges for unluies services) and customs restncoons. dunes and
charges ot a simular nature in respect of amicles mporied er cxponed for UNICEF's otficial
use. 1 gecordance with tbe exemppion from tax i Arnicle Il Section 7 of the Conventon ot
the Privileges and Immumbies of the Unied Nabions. 1946 o the evemr any gevernumental
authority refuses 10 recogmze (s exemption trom taxes, restnctons. duties or charges, the
Suppher will mmediately consuit with UNICEF to determie a mutually acceptable procedure
The Supplrer will provide {ull coeperatien o UNICEF with regard 10 securmg UNICLE's
cxemption from. or rerund of amounts pad as. value-added laxes or laxes of a sunilar naure

A4 UNICLE will notfy the Supplier of any dispute or discrepaney w the content or torm
of any mvoice. Wilh respect o dispules regarding only a4 poruen of such mvoice, UNICER wiil
pay the Suppler the amount ot the undisputed portion o sccordance with Amcle 3.5 below
UNICEF and the Supphier will consult m good tawh 1o prompily resalve any disptte wiih
tespect 1w any nvoice., Upen resolution of such dispute. amy amownts that have net heen
charged m accordance wuh the Comracr will be deducted frem the mvercets) i winch they
appear and UNICEL will pay any agreed remammg items in the wvoice(s) in accordance with
Article 3.5 within ety (30} days after the tinal resolution of such dispute

35 UNICEF will pay the uncontested amount of the Suppher’s mvoice wiuhin thimy (303
days ot recerving both e invowe and the slupping documerts and other suppotling doCuments,
as reterred 0 m Arucle 3.1 above. lhe amount paid will retlect any discount(sy shown under
the payment twrms of the Contract. The Suppher will not be enntled to mterest on any late
payment or any sums pavable under the Contract wor any accrued mterest on payments withield
by UNICEF in comnccnion wih a dispute. Pavment will not relieve the Suppler of s
abhgzations undet the Contract. Payment will ret be deemed acceptance of the (oods or waver
of any rights will regard to the Gooeds

36 Each inveice will confiem (he Supplier's bank account detals provided to UNICEF as
part ot the Suppler's remstrainon process with UNICEF All payvments due (o the Supplier under
the Contract will be made by electrome funds rranster w thar bank account. It 1s fhe Suppliet’s
responsibility 1o cosure that the bank detads supphed by u 10 UNICEF are up-to-daic and
accurate and nwondy UNICEE m wnung by an awhorieed representanve of the Supplier of any
changes w hank derails wogother wih supportmg documentalion satistactory to UNICEF

a7 The Supplier acknowledges and agrees that [INICEF may withhold payment m respect of
any wvolee 1f, 1w UNICEF's opmmon. the Supplier has not pertormed i accordance wuth the
terms and condiions ol the Contract. or o e Supphier has uwot provided sutticient
documentanen m support of the mvoice
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38 UNICEL wall have e nght w set ot agamst any amount or amownts due and pavable
by UNICLE to the Supplier under the Contraci. any pavment. mdebtedness or other claim
(ncluding, wathout limitaten, any overpayment made by UNICLE to the Supplien owmg by ihe
Supplier to UNICEY under the Contract or under any other cantract or agreement berween the
Partizs. UNICEE will net be required 10 give the Supplier prnior aotice before exercismg this
nght ot set-oit {such netice being waned by the Supplers. UNICED will promply nonfy the
Supphier after 11 has exercised such right ob set-off. explamng the rcasons for such set-off
provided however {hat the falure to give such nooficatien will not atfect the vahduy of such
set-off.

39 Ezch of the mvorces paid by UNICLF may be subject 10 a post-payment audin by
UNICEF's external and mtemnal auditors or by other authorssed agenis of UNICEER. at any ume
durmg, the term of the Conrract and for three (3) vears atter the Contract termuinates. UNICEF
will be enttled o u refund trom the Supplier of amounts such audit or audits determine were
not m accordance with the Contract repardless of the reasons for such payr

(meluding but
not limited to the actions or mactions of UNICEF siatf and ether persomsel).

4, Representavons and Warranties: [ademmificanion, Insurance

Representanons and Warranfies

4.1 The Supplier represems and warramts that as of the ettective date and hroughout the
term ot the Centract: (&) 1t has the full authonty and power te cier mio the Contract and tw

perform us obliganons under the Comtract and ihe Contragr 15 & legal. vald and bmdme
obligation. enforceable against 1t in accordance with us terms: by o has. and will maintain

throughou! the term o! the Coutract. all righis. Licenses. authoruy and reseurces necessary. as
applicable. 1o develop. source mandtacture and supply 182 Goods and 10 perterm ats other
obligations under the Contraci: (¢) all ot the mformation concernisg the Goods and the Supplier
that o has previously provided w UNICET. or that 1 provides w0 UNICEF during the werm of
the Contract, 15 true, correcl, accurate and w0y musleading: dy o 15 fmancially solvent and 1s
able to supply the Goods to UNICEER 0 accordance with the terms and condinons of the
Contract. (e) the use or supply of the Goods does nol and will not wminnge any patent. design.
trade-name er trade-mark: (f) 1t Ras not amd will nol enter wle dny agresment or ATTdngement
that Testrams or restricts any persen's rights 1o use, scll. dispose of or otherwise deal wih the
Goods, and (g the development, manufacture and supply of the Goods 15, and will contnue 10
be. m complance wih all applcable laws. rales and regulatons. The Supphier will fulfill ns

commuiitments with the fullest regard io she mieresis ot UNICLE] and will refram trom any acion

which may adversely aftect UNICEF or the Unted Nations.

4.2 Ihe Supplier furiher represents and warrants that the Coods Gnciuding packaging): (a1
contorme w0 the gualny. quaniny and  specifications tor the <oods staled o the  Cotiiract
tncluding. i the case of penshable or phannaceutical products. ihe sheil iile speciiied m the
Coniracti: (b) conlorm in all respects (o the (echnical documemanon provided by the Supplier mn
respect of such Goods and. i samples were provided te UNICLD prnor 1o entering mio the
Contract. arc cqual and comparable o all respects 1o such samples: (c) are new and
factory-packed: td) are 11t lor the purposes tor which such goods are orduanty used and for
purposes cxpressly made known to the Supplier by UNICEF m the Comract: (e are of
consisient gqualiy and free Irom faults and defects m design. manutacture, workmanship and
malerials; (fy are free from all liens, encumbrances or other (hird party clauns: and (g) are
comgingd or packaged 1n aceordance wiath the standards of cxpert packaging for the ype and
quantities of the Goods specified m the Comract. and tor the modes of transport of the Goods
specified i the Comtract (meluding but not hnted to. i 4 mamner adequate 1o protect them
such modes ot transport). and marked wt a proper manner i accordance with the mstructiens
stipulated m the Coentract and applicable law

4.3 The warranties provided m Aicle 42 wall remam valid for the warranly penod
specified in the Contract: provided that (a1 the warmanty period for pharmacentical goods or
other perishable products will be 1o less than the shelf-hie of those Geeds specified i the
Contract: and () 1f ne warranty period or sheli-hic 15 specified in (he Contract. the warrannes
will remain vald trom the date the Supplier signs the Conrract unul the day wwelve (12} months
afier (u!fiflment of the deivery terms or such later date as mav be prescribed by law

4.4 1 the Supplier 15 not the ongmal manutacturer of the Goeeds or any part ot the Goods
the Supplier assig

o UNICED wor. at UNICEF's wstruchons. the Government or other entuy

that recenves the Gioods) all manoiacturers” warrannes w addinon 1o any other warrantes under
the Contract.

4.5 The representatwms and warranties made by the Supplier m Aructes 4.1 and 4.2 amd the
Supplier's obligations m Arucles 4.3 and 4.4 above are made 10 aod are for the benefit of ta)
each entuy that makes a dizect financial contmbution to the purchase of Goods: and thy each

Ciovernment or other entuy thar recerves the Goods.
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[ndemniitcation

1.6 The Supplier will indemnity. hold and save harmless and deiend. at 1is own expense.
UNICEF. us officals, employees, consuliamis and  agents. each enny that makes a direct
financial contributien 1o the purchase of the Goods and each Government or other ennty tha
receives the Goods. itom and agamnst all sums, clauns. demands. losses and lLabiiy of amy
nature or kmd. wecluding ther costs and expenses, by a third party and ansmg out of the acts
or omssions ot the Supplier or us Persomnel or sub<coniractors w the performance of the
Comiract. This provision will extend (o but not be lunited 10 () clams and hahluy m the
nalre of workers’ compensation: {by product liallity: and &) any actions or claims pertaming
lo the alfeged mfnngement of a paieni. design, trade-name or (rade-mark arismg i Conpection
with the (oods or vther lability ansmg our of the use of patened mventuons or devices,
copyrighied matenal or other mieilecrual propenty provided or licensed o UNICEF under the
Contract or used by the Supplier. s Personnel or sub-contractors 1n the performance ot the
{ontract.

4.7 UNICEF will report any such suils. proceedmgs. claims. demands. losses or Liabiliy
the Supplier within o reasonable penod ol time after having received actual nonce. The Supplier
will have sole eomrel of the defence. senlement ard compromise of any such suil, proceedmz.
clamm or demand except with respeci to the assertion or delence of the privileges and immuniies
of UNICEE or any matter relaung o UNICEF's privieges and immumties (ncluding matiers
telaimng 1o UNICEE's rclahons with Host Govemmenis). which as hetween ihe Supplier and
UNICEE, only UNICER nself tor relevant goverumental enntiest will assert and mamtam.
UNICEE will have the nght. al us own expense. 10 be represented wm any such suit
proceeding. claim or demand by independent counsel of us owi choosig

Insurance
48 The Supplier will comply wnh the following nsurance requirements:

@ The Supplier will have and mawmntain m effect wnb repuable nsurers and 1t sutficent
amounts. mswance against all of ke Suppher’s risks under the Comract Oncludimg. bul nel
hmited to. he rish of clams ansmg out of or relaed 1o the Supplier's performance of the
Contract). meluding e following

i1 Insurance agamnst all nishs o respect of us property and anv equipment used for the
performance of the Coniract;

() General habnlily msurance agamst all nsks in respect of the Contract and clams ansing
out of the Contract wmcludmg. but not limued to, product habiliy msurance. v1 an adequare
amount 1o cever Jdl clams ansing from or 1 gonpection with the Supplier's performance under
the Contract. The Supplier's preduct liability mswrance will cover the direct and mdirect
imancial consequerces of lubiliy tincluding all costs. mcluding replacemcent costs, related
recall campaigns) susiamed by UNICED or thud parites as a result of or relanng to the Goods:

finy All appropriate workers’ compensation and employer's habiiy  wmsurance, or s
equivalenr, with respect 10 us Personoel and sub-coniractors to cover claims for death. boddy
wury or damage o property ansmg lrom the performance of the Contract: and

(1v) Such other msurance as may be agreed wpon m wriing between UNICEF and the
Supplier
(b) The Suppler will mamram the msurance coverage referred 1 i Amele 4.8(a) abowe

during the term of the Centract and for a perwd afier the Conlraci termnates exiendmg te e
end of any applicable limiatons perwd with regard 10 claims agamst which she insurance ss
obtamed,

©1 The Suppher will be responsible 0 fund all amounts withu amy policy deducuble or

refention.

d) Facept v
policies tor rhe Supplier's msurance required under this Amcle 4.8 wall (1 name UNICEF as an

i repard to the wsurance referred t m paragraph (a)(mt above. the msurarce

addinonal msured  (up nclode a warver by the msurer of any subrogation nights agamst
UNICEF and (un provide that UNICEE will recewve thirmy 300 davs’ wruten nolice from the
msurer prior o any cancellanon or change of coverage

te) The Su est. provide UNICEFR wuh saustactony evidence of the

msurance required under this Arcle 4.8,

er will, upon r

) Compluance with (he msurance requirements of the Comract will mor linnt the Supplier’'s
labiliy euber under the Comract or orberwise,

Liabiliny

4.9 The 3upphier will pay UNICEF promptly for all loss. destruciion or damage
ce of

UNICEF's property caused by the Supplicr’'s Persomnel or sub-contractors am the perfors
the Conuraci.

5 Inielleciual Property and Ogher Proprietany Righis: Confidentialiy
Intellectual Properry and Other Proprictary Righis
5.1 'nless otherwise cxpressly pravided for m (he Contract:

ta} Subject to paragraph (b} of this Article 5.1, UNICLF will be enutled 10 all imelleciual
properny and other proprictany  rights with regard (o products. processes, wmventions, wdeas,
know-bow, dala or decuments and other maienals {"Coutract Maenals”s hat {i) the Suppler
develops for LUINICEF under the Contract and which bear a direct relacon to the Contract or (1)
are produced. prepared or collected 1n censequence of. or during the course of, the performance
of ihe Conmirzci. The tem "Cemract Maenals” ncludes, bur 15 501 loted to. al maps
drawings. pholographs, plans. reporis, recommendations, csumates. documents developed or
received by, and all other data compiled by or recerved by, the Supplier under the Contract
The Suppler achnowledges and agrees that Contract Matersals consurule works made tor lure tor
UNICEF. Contract Materials will be wreated as UNICEF's Contidennal Intormauen and will be
delivered only o authorized UNICEF officials on expiry or ermmnaton of the Contract

(b UNICEF will not be enuded to. and will nen clam any ownership iwlerest wi,  any
wiellecual property or ether proprieiary mights of the Suppher thar preexisted ihe performance
by ke Supplier of ws obligations under the Contract. or that the Supplier may develop or
acguire. or may have developed or acquired. independenty of ihe perfommance of s obligaluns
under the Contract, The Supplier prams o UNICLT a perpetual liwense to use such :miellectual
property or clher propriclary nights solely for the purposes of and wm accordanee wih (he
requirements of the Contract

{c) Az UNICER's request. the Supphier will take alt necessary sieps. execuie all necessary
decuments and generally assist i securng such proprietary rights and tramsternog tor, i the
case. anicliectual propeny referred 1o 1m paragraph (b above. liccosmgd them to UNICEE m
compliance wuh the requirements of e applicable law and of the Contract

Confidennalny

=t Confidenual [nformation that 15 considered propriclary by enher Party or that 1s delivered
or disclosed by one Parry ¢"Discloser™) (o the other Party ("Recipent™; during the course of
performance of the Comract will be held m confidence by the Reciprent. The Recipiem wall use
ihe same care and discretion to avod disclosure of the Discleser's Confidental Intormanon as
the Recipient uses for us own Confenual Intormanon and will use the Biscloser's Confidennal
Information selely for the purpese for which 1 was disclosed w0 1he Recyment. The Recipiem
will not disclose the Discloser's Confidennal Intormaton 10 any omher parte:

ta) excepi lo (hose of irs Affillates. employees. officrals, representatives. agemls and
sub-contractors who have a meed 1o lmow such Confidential [atormaton for purpeses o
perfermuing chlipanions under the Contract: or

1b) unless the Confideniial Informaucn (1) 15 obtamed by the Recipient lrom a thud party
withowt restiction: (1 i disclosed by the Dhscloser to a third pariv without any abligaton of
conidenoahty: (in} 1s hnown by the Recipient prior 0 disclosure by the Discloser: or {1v) at
any nme 15 developed by the Reciplent compleiely independently of aoy disclosures under ihe
Coniract

5.3 1t the Supplier recenves a request for disclosure of UNICEF's Confidennial Intormaten
pursuant to any qudicial or law enlorcement process. belore any such disclosure 15 made the
Supplier ¢a) wili give UNICEF sutficient notce of such request in order 1w atlow 1UNICEF w©
have a rcasonable opporunity o secure the inervenucn af the relesvant naticnal Governmen! o
estabhsh prowcine measures or take such other actuon as may be appropriatc: and thy will so
advise the relevant authonry that requested disclosure. UNICEF mayv disclose the Suppher's
Confidecual Informawen 1o the exwent required pursuant 10 resoluions or regulanons of s
govermng bodies.

54 The Supplier may nol commumcale at agy ume 1o any other person. Government or
authonirv external w0 UNICEN. any mlormation &pown to it by reason of s asseclanon with
UNICEF thar has not been made public, except with the prior auhonzanon of UNICEE . nor
will the Supplier at any ume use such mfermaton 1o privale adsantage
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End ol Coutract
35 Upon the expiry or earlier ermmanon of the Contract. the Supplier wall

a) return to UNICLD ali of UNICEL's Confidcnual Inlormation eor. at UNICER's opuon.
destroy all cepies of such mformanon held by the Supplier or us sub-conractors and contirm
such destrucnion to UNICEL m wnrng: and

=8 will transter ¢ UNICEE ail muellecinat and other proprerary mfonnanen in accordance
with Article 5. lia).

[3} lernumation; Force Majeure
Termination by Either Parry for Material Breach

61 If one Party 1s in matenial breach of any of 1s ebliganons under the Contract. the other
Parry can gine It whnten notice that wihin thny (%) days of receinving such nonce (he breach
must be remedied (it such breach 1s capable ol remedy). It the breaching Party does not remedy
the breach widin the thurty (30; days' perwod or it (he breach ss net capable of remedy, the
non-breaching Parly can termunate the Contract. The emmmation will be etfecove durty (30
days atter the non-breachmg Party gives the breaching Party wrutlen notcs of termmation. The
mibation of conciliatwm or arbitral proceedisgs 1 accordance wilh Arncie 9 (Privileges and
Immimunes: Senlement of Disputes) below will not be prounds teor wrnmmanon of the Conract

Addmional lerminanen Rights of UNICEE
6.2 In addizon o the termiaton nghis under Arncle 6 1 above. UNICEF can termuate the

Contract with immediate effect upon delivery of 4 writien woice of emunation. wihout any
labiity tor termmation charges or any other lhahihty of any kind

{a) n the circumsiances described m. and 1 accerdance witho Article 7 (Ethical Sandards):
or

thi if the Supplier breaches any ol the proviswons ol Artales 5.3-5 4 (Contidentialny); or

3] it qhe Suppher (s adjudged bankropt or s hgqudated, or becomes nsolvent, or applies

for & moratorsum or sidy on any pavicni or repayment obligations. or applics to be declared
msolvent: 1 s graned 4 morawnum or 4 stav, or o6 declared msolvem: (0} makes an
assignment ter the benetit of one or morc of us creduors. (1v) has a recewver appointed on
account of the msolvency of the S

(v} offers a seitlement wm leu of baunkrupey or
recenversiip: or (vl has become, i UNICEF's reasonable sudgment. subject 0 a materially
adverse change s Pnanesal condinon (hat threatens o substannally alfect the abluy of the
Supplier to pertorm any of its obliganons under the Contrace

6.3 In addition to the termmation nglis under Articles 61 and 6.2 above. UNICEF can
termmate the Contract ar any time by providmg wrtien nonce to the Supplier o any case in
which UNICLE's mandate applicable to ihe performance o the Contract or UINICEF's lunding
applicable o the Contract 15 cunailed or emumared. whether m whole or m part. UNICEF can
alse termipate the Contract upon sty (6 davs' written notce o the Swupplier without having
w provide any justification.

6.4 As soon as il recerves 4 nolice of ermunauon from UNICTT. Supplier will
mmcdiately take steps to cease provision of the Goods moa prompt and orderlv manner and to
mimmmize costs and will seek wmstructions from UNICEER regardmg Goeds m transit (1f any) and
will not undenake any turtber or addinonal commimmems as ot and tollowing fie date 1t receives
the termmanen notice. In addmen. the Supplier will take any other acton that may be
necessary. or that UNICEY may direct un wriong. lor the mummizauen ol losses and for (he
procection and preservanon of amy  property (whether tangible or mtangible) related to the
Contract that 15 i the possession of the Suppher and m which UNICEF has or may be
reasonably expecled (o acquure an Uerest

6.5 If the Contract s lernusaied. no payment will he due from UNICLET o the Suppher
except for Goods delivered 1n accordance with the requirements of the Contract and only 1f such
Goods were ordercd  requested or otherwise provided prior to the Suppher's receipt of notice of
rermunatien from UNICEF or. m dhe case of ierminatwn by the Suppher. the effective datc ot
such termmaton. The Supplier will have no clam for any further pavment beyond payments
accordance with this Article 6.5 but will remam hable w© UNICLE for all loss or damages
which may be suffered by UNICEF by reason of the Supplier's defaull Oncluding but not
bmited to cost of the purchase and delivery of replacement or substitute goodst

6.6 The termnanien nights i s Arncle 6 are n addinen e all other riphts and remedies
of UNICEF under the Contract
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Force Majcure

a7 I one Party 15 rendered permanently unable. whelly or m part. by reason ot torce
majcure Lo periorm us obligations under the Conrtract, the other Parmy may termmae the
Contract on the same terms and conditions as are provided for im Arucle 6.1 above. excepi that
the perwd of notice will be seven (7 days instead of thirry (30) days.  "!orce majeure” means
any unforeseeable and irresisoible events ansmg from causes beyond the contrel of the Parties.
cludmg acts of namre any act of war (whether declared or non. nvasion. revolutwon
wsurrcclion. terronsm or other acts of a sunlar nature or lorce.  "Farce majeure” does not
melude (ay amy event which 15 caused by the neghgence or jtenuonal action of a Party: (b any
event which a difigent party ceuld reasonably have been expected 10 take nto account and plan
for at the nme the Contract was entered into; (c) the msufficiency of funds. mability 0 make
amy paymert required under the Comract, or any ccononue condwians. ancludmg but not imied
to mflahon, price escalabons, ov labour avalabilny: or «d) any event resultng from hLarsh
condinens er logistical chailenges lor the Supplier {including civil unrest) associated  with
Iocations at which TTNICEF 15 eperating or 15 about o operate ot 15 withdrawing from. or any
event resulting from UNICEF's humantarian. emergency. or similar response opetanons.

Fthical Standards

7.1 The Supplier will be responsible for the protessional and technical competence ot s
Persennei  ncluding s cmployees and will sefect. for work under the Comiract,  rebable
individuals who wili perform ctfectively w the unplementation of the Contract. respect the lecal
faws and customs. and conterm w© a hgh standard of moral and ethical conduct.

7.2 ta) The Supplier represents and warrants that wo offictal of UNICED or of any Unied
Nanons Syswem orgamsation has recelved from or an hehalt of the Suppher. or wall be oflered
by or on behall of dic Supplier. any dircct or ndirect henelit m cannection with the Contract
mcludine the award ot the Cowmtract to the Supplier Suweh diregt or .ndirect bhenetly weludes. but
15 1ot limited o any gitts. tavours or hosputality

i Tke Suppler represents and warrants that the followmng requirements with regard to
former UNICEF officials have been complied with and wall be compled wih:

tn Dunng the one (1) year perod abter an otheial has separated from UNICEF, the Suppher
may not mahe a direct or wdirect ofter of cmplovment to that former UNICEF efficial f that
former UNICEF otficial was. during the three years prior o separaung frem UNICEE. mvolved
uany aspect ot a UUNICEFR precurement process m which the Suppber has participated.

i During the two (2) year penod alter an officlal has separated from UNICEE. thar tormer
official may net. directly or ndirectly on behalf of the Supplier. communicate with UNICED . or
present w0 UNICEF. about any matters that were within such former official’s responsibilizes
wihole ai UNICER

«©) The Supplicr represents that o respect ol all aspects ot the Contrect Oneludmg the
award of ihe Contract hy UNICEF to ihe Supplier and the selecnion and awardmg of
sub-contracts by the Supplier). 1t has diselosed 10 UNICEF any situavion that may constiule an
actual or potential contlict of werest or could reascnabiy be percewved as 4 conflict of nterest.

7.3 Lhe Supplier further represents and warrants that neither 1t nor any of s Affihates. or
Persomel or directors. 15 subject 1o any sanction or lemporary suspenswon imposed by any
Umted Nahons Syslem otgamsation or other wtemational mter goverimental orgamsation. The
Supplier will immediately disclose w UNICEE it 1t or any of ns Athhates. or Persennel or
directors. hecomies subjeci 1o any such sanction of terporary suspension durmg the tenn of the
Contract

74 The Supplier will {41 observe the hughest standard ot etlucs: (bp use ns hest etterts w0
protect UNICEF apamnst fraud. m the pertormance ot the Comtract: and (¢) comply wiih the
applicable provisions ot UNICEE's Policy Prolbuting and Combatting Fraud and Corruptien. In
particular. the Suppher will not engage. and will ensure that ws Personnel. agems and
sub-contractors de not cngage. o oany corrupt, fraodulent, coercive. collusive ot obsiruchive

cenduci as such terms are defined 1 I'NICEF's Policy Protubiting and Combatizg Fraud and
Corruption

78 The Suppher will. dunng the term of the Comtruct. comply wath ta) all laws. ordinances.
rules and regulations bearmng oupon the performance of s obhgations under the Centract and (b)
the standards of conduct required under the UN Supplier Code of Conduct tavalable ar the
L'nited Nanens Global Markeiplace website  www.ungm org}.

76 The Suppher further represents and w

ts that neither 1t wor any of s Aftilates, 18
cingaged. direcily or mdirecily. (d) m any prachce mconsistent watl the mights ser our m the
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Comenton o the Riphts of the Chid. mcludmg Arucle 32, or ihe Internanonmal Lubour
Orgamsanen’'s Comvenion Cencernmg the Probibinon and lmmediate Acuion for the Elmmmnaton
of tie Warst Forms of Chidd Labour, Noo (R (1998) or (b} w e manulaclure. sale.
distmbution, or use of anti personnel mues or componems ulilised 10 the manuiaciure ot
anpi-personnel mues

7.7 The Supplier represenrs and warranis that 11 has taken and will take all appropriae
measures 10 prevenl sexual explonanon or abuse ol anyone by us Persomnel meluding us
employecs or any persons engaged by the Supplier to perform any serviges under the Contraci

For these purpeses. sexual activity woth any persen less than cighteen years of age, regardless
of any faws telating to censent, witl constitute the sexual exploitation and abuse of such person.
In addinen, the Supplier represents and warrants that 11 has taken and will 1ake all appropraie
measures 1o profubi 1is Personnel wmcluding us employees or other persons engdged by ihe
Supphier. from exchanging any money. goods, services. or other thungs of value, for sexual
favours or acinanes er from engaging 10 any sexual activines that are exploive eor degradmg (o
any person. This provision constitutes an essential 1erm of the Contract and any breach of this
represeniation and warranty will eminle UNICEF (o termmate the Contract mmmediately wpon

notice (o the S
kind.

. without any lahilny for ermmation charges or any other labidy of any

7.8 The Supplier will miorm UNICEF as soon as n becomes aware of any mcent or
repart that 18 inconsisient with the undertahangs and conlimmations previded w thus Article 7

18 [he Suppler acknowledges and aprees ihat cach of the provisions i this Arwcle 7
constilules an essential term of the Contract

(aj UNICEE will be entitled. m its sole discretion and al us sole chowe. 1o suspend or
terminate the Comract and any other contract besween UNICFE and the Suppler with immediae
etfect upon writen netice 1o the Supplier 1t {0 UNICEE becomes aware of any inciden: or
report ltal 15 .nconsistent wuh. or the Supplier hreaches any ol the underfakangs and
confirmations pronwded in tus Arigle 7
UNICEF und the Supplier or asy of the Suppher's Atlihates. or () the Suppler or any al s
Affihates or Personnel or directors becomes subjecl 1o any sanction of 1EMPOTary SUSPENSIon

deserbed i Ancle 7.3 duning the term ot the Comract

or ihe equivalent previskms of any conlract berween

(b} In the case of suspension, b ihe Supplier takes appropriaie action to address the relevant
mecident or breach 1o UNICEF's sanstacuon wiutin the perwod stiputated wn the notce of
suspensin. UNICET may Iift the suspensien by wnilten nonice 1o the Supplier and the Comract
and all orher aitecred comracts will resume m accordance with thewr erms. |f, however,
UNICEl" 15 not sansfied that the matters are beng adequaiely addressed by the Suppiter.
UNICEF may at any time. exercise n1s night to terminate the Contraet and any other coniract
between UNICEF and the Supplier.

ic) Amy suspensien of emmunation ander this Article 7 will be without any labilay ter
erminatien or other chiarges or any other hability of any kind.

8. Full Cooperancn with Audits And lovestigations

8.1 Frem ume 10 nme, UNICEF may conduct invesniganens relaing o any aspect of the
Contract ncluding bur ot limited 10 the award of the Comract. the way m which the Contract
operates of operaled. and the Partes’ performance of she Comtract geperally and meluding bt
not lumied 0 the Suppher's compliance with the provisions of Arncle 7 above.  The Supplier
wilt provide s full and nmely cooperation with any such inspectons, post-pavment audius or
mveshigations. meluding (but not hmiled 10) mahmg ns Personnet and any relevam data and
documemianon  available  for rthe purpeses of such  mspections.  posi-
mvestigations. at reasonable times and on reasenable condiwons, and granung UNICEF ard those

nenl  audis  or

undertaking  such mspections, post-pavment audils or mveshgabons access 1o the Supplier's
premises at reasonable tmes and on reasonable condmons In conmection wih makmg us
Perseunel and any reievamt data and documentation available. The Supplier wiil requre us
sub-contractors and 115 agents. wncluding. but not hmued o, the Suppler's anerneyvs. accouniants
er oter adwisers, 10 provide reasonable cooperanon with any inspections. post-payment audits or
mvestigaions carned out by UNICET

9. Privileges and Immumnes: Settlement of Disputes

9.1 Noring 0 or refated 1o ke Contract will be deemed a wawer. express or umphed,
debiberale or wadverent. of any of the privileges and mmumues of the U'nied MNanons
mcludig UNICEY and 11s subsuhary organs, under the Comvention on (e Privileges and

Immanines of the Unned Nanoms, 1936, or otherwise

9.2 [he temms of the Contract will be imerpreted and appled without application of am
syslem ot nalwnal or sub-national law
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8.3 The Parties will use their best eflons to seitle amicably any dispute, coniroversy or
clam arising cut of, or relanng o the Contract. Where the Parties wash to seek such an
amicable setilement through concibation. the conci:anon will take place w accordance with the
UNCITRAL Conciianon Rules then i torce. or accordng to such other procedure as may be
agreed berween the Parues. Any dispate. controversy of claim between the Parties ansmg out of
the Comsact which 15 not reselved within ninery (90) days after one Party recenves a request
from the other Parry for amiwcable settlement can be referred by eilher Party to arburanen The
arbitraton will take place in accerdance with the UNCITRAL Arbarrauen Rules then wn force.
The venue of ihe arbitraion will be Mew York. NY. USA. The decisions of the arbitral
tribunal wiil be based on general principles of miernanonal commereyal iaw. The arbutral tribunal
will have ro authory to award pumuve damages. In addiion, the arbural tmbunal will have no
authorily 0 award interest in excess of the London [mier Bank Offered Rawe (LIBOR; then
prevaing and any such interest will be simple nterest only. The Pames will be bound hy any
arbitrauon award rendered as a result of such arburaton as the Jinal adpdicatien ol any such

centroversy. clam or dispute.
i0 Notices

10.1 Any aolce. request or consent required or permutled (o be given or made pursuant 1o
the Comtraca will be in wnoung, and addressed 10 {he persons hisied in the Comiract ler the
delivery ol nolces. requesis or censcots. Nolwces. requesls or consemts will be delivered in
persen. hy registered mail er by confirmed email ransmission, Noiies. Tequesis or consents
will be deemed received wpon delivery (U delivered in person). upon signature ol Tecen (if
delivered by repistered mail). or wwenty tour 424) hours aller confimmation of recempt 15 sent
from the addressee’s emal address (f delsvered by contirmed ema! ransmission)

10.2 Any netge. docoment or teceipl ssued o connection wirh the Conmact must be
consistent witil the terms and conditions of the Comract and 0 case of any ambigwuty.
discrepancy or meonsisiensy . the terms and condsions of the Contract will prevaid.

.3 All documents ikai comprise the Comtract. and all decumcenls. notwes and Teceips
ssued of provided pursuact o or an conneclion with the Contrzel. will be deemed 1o imclude,
and will be wterpreied and applied consistenily with. the provisions of Ariicle 9 (Privileges and
Imounines. Setilement of Disputes).

11 Other Provisons

111 Ihe Supplier acknowledges UNICK] s commument w0 transparency as outlmed m
UNICEF's Information Disclosure Pohcy and confirms that 1t consents to UNICEER's public
disclosure of 1he terms of the Comraet should UNICFE so determine and by whalever means
UNICEE detenmmes.,

1.2 The iailure of one Party to obect 1o or fake allinmative acoen with respect 10 any
conduct of the other Parry which 18 1n violation of the terms of the Comract will nol constiute
and will not be construed w0 be o waiver of the violaton or breach. or ef any fulure violanon,
breach or wrongful conduct

1.3 Ihe Supplier will be considered as having the legal status of an mdependent comtractor
as tegards UNCEF. Nothing contamed 1 the Contracl wifl be construed as making the Parues
principal and agent or jeinl veoturers,

1.4 {a) Except as expressly provided m the Contract. the Supplier will be responsible
at us sole cost for providing all the necessany personnel. equipmem. maenal and supplies and

for making &l arrangements necessary for the performance of its obliganons under the Cominct.

th In the event that e Supplier requires ihe services of sub-contraciors w pertorm any
obligaions under the Contract. the Supplier will noufy UNICEF of tus. The rerms oi any
sub-contract will be subject to. and will be construed n a manser that 1s fwly o accordance
with. all of the terms and cor

imons of the Comtract.

tc) The Supphier confirms that 1t has read UNICEF's Policy on Conduct Promoung the
Protechon and Safeguardmg of Children. The Supplier wiil ensure thal 15 Personnel understand
the noulicatnon requuements expecled of them and will establish and mantam  approprte
measures to pramote compliance with such requirements. The Supplier will further cooperate
with UNICEFR's implementat.on of this policy.

) The Suppher will be Iully respomsible and lmble tor all services pertormed by us
Personnel amd sub-contraciors and for thewr comphance wih the terms and condilions of the
Conrract. The Supplier’s Personnel, mcluding mdividual sub-contraciors. will not be considered
in amy respect as being the employees or agents of UNICEE
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(e} Without Iimsting any other provisions of the Contract. the dSupplier will be hully
responsible and [able for. and UNICETF will net be hable for (1 all payments due 1o 1s
Fersonnel and sub-vontractors for thewr services  relation to the performance of the Contract:
{1 any achon. omussion. neghgence or misconduct of the Contractor. 1ts Persomnel and
SUDFCOTITACIOTS: {10} anmy msurance coverage which may be pecessary or desirable for the
purposc of the Contrack: (vi the safety and secumty of the Contractler's Persennel and
sub-contractors' personnel: or (vi any costs. expenses. of claims associaed wath any ilness.
mpury, death or disabihty of the Contractor's Personnel and sub-centractors' persomnel. 1t bemg
understood that UNICEE will have nohabihty or responsibility with regard to any of the events
relerred { 0 m this Article T1.4d}.

115 The Supplier will not, without the prior wrtten consent of UNICEF. assiga. transfer.
pledge or make other disposiion of the Contract. or of any part of the Centract. or of any ol
the Supplier's rights or obligations under the Contract

I1.a No grant of tme to by a Partv to cure a default under the Centract. nor any dclav or

tadure by a Party te exercise amy other night or remedy avadable to it under the Contract, will
be deemed w prejudice any rights or remedies asallable o s under the Centraci or consiitute 4
waiver of anv nights or remedies avadable o o under e Contract.

11.7 The Supplier will not seek or file any len auachment or oher encumbrance agamnst
any momes duc or W become due under the Coniract. and will not pernut any other person to
de so. It will immediately remowe or oblam ke removal of any hen. anachment or other
encumbrance that s secured agamnst any momes duc or o become due under the Comtract.

LLE The Supplier will not advertise or otherwise mahe public for purposes of commgrcial
advantage or goodw !t thar 1t has a comrractual refavonship wiht UNICET or the Utiled Nations.
FExcepl as regards rcterences io the name of UNICLE for the purposes of annuwal reports or
commumication  berween  the Parmes  and  between the  Supplier and is Persomnel and
sub-contractors, the Suppher witl nol. m any manrer whaisoever use the name. emblem or
arficial scal of UNICEL or ke Unued Nanons eroany
Natons. 1 comtection with us business or otherwise without the wrieen permission of UNICTF

reviaiion ol the name of the | mited

119 I'he Contract mayv be translated mo languages ctber than English. The transiated
version of the Contragt 15 lor convemence only, and the English language version wikl govern m
all cireumstances.

1L 10 No modification or change 1 the Comract. and no waiver of any of 1ts provisiens,
nor anv addumonal comractuat relanenstup ot any knd wuh the Supplier will be valid and
enlorceable agamst UNICEF unless set out 1m a wntten amerdment (0 the Contract signed by an
authenised official of U'NICET

i The proviaons of Arieles 2.8 29 3.8 3.6 4 5.7 8 9. 111, 112 lldex 116

and 118 will survive delwvery of the C(oods and the expiry or carlier termmanon of the
Cortract.

Page 30 of 30



