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UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

SO 20214004 - Elevated work platform for PVK

INVITATION TO BID Page 1 of 28 LITB-2019-9151003



unicef &
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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-

9151003 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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Itern No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 BUCKETLIFT

00010  U490000 1 each
Bucket lift truck (Elevated Work Platform)
Technical characteristics:

- Wheel arrangement; 4x2

Environmental standard: EURO-5

Load capacity max. of cradle {(not less) kg: 225,0
Crane handling, (not less}) m: 10,0

Stroke of crane, m (not less): 20

- 230 V power socket in the cradle

Air conditicning

1

P

i

List of required documents from Supplier:

- Conformity certificate (UA, EU);

- Certificate of quality control system (EU, UA);

- Passport on equipment;

- Warranty document;

- Ali other documents for successful completion of vehicle registration.

UNICEF and Donor's logo will be placed.

(in calendar days from receiving PO until handover)

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............ ) SUU Xeverrnreanan cm Weight.......... kg Volume.......... cbm

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

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

2. Solicitation

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
Annex A to this document

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

- 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 uatil a Purchase
Order is 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 WILL 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 13.08.2019.
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IMPORTANT: BIDS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE -
ANY BIDS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

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

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

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy
any anomymized 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:
20 August 2019, 15:00 Kyiv time

The sealed envelope/envelopes (marked "LITB-2019- 9151003") shall be hand delivered to
UNICEF Operations Section, 28 Instytutska Street, 01021 Kyiv, Ukraine (Tel: 380 44
3399379y AND HANDED TCO 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.
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Supporting documents and printed literature furnished by the Bidder may be in another
language provided that they are accompanied by an appropriate translation in English.

When interpreting the Bid, the translated 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. Valdity 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 Document and "Bid" refers to all the documents provided by the Bidder in its
response to this Solicitation Document. A Bidder will only be eligible for consideration if it
complies with the representations set out in Part V of this Solicitation Document, including the
representations on ethical standards, including 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

(i1) if they are awarded the Purchase Order, the designated lead entity will enter into the
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Purchase Order with UNICEF, who will be acting for and on behalf of all the member
entities comprising the joint venture.

(b) After the Bid has been submitted to UNICEF, the lead entity identified to represent the
joint venture will not be altered without the prior written consent of UNICEF.

(c} If a joint venture's Bid is the Bid selected for award, UNICEF will award the 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. In this regard, the
Bidders will ensure that they:

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

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

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

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

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

5.2 Bidders acknowledge that UNICEF, its directors, employees and agents make no
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.

INVITATION TO BID Page 8 of 28 LITB-2019-9151003



unicef &

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

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

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

6. Bid Documents; Confidentiality

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

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

6.3 All information and documents provided to the Bidders by UNICEF ("Solicitation
Document Materials") shall be treated as confidential by the Bidders. If the Bidder declines to
respond to this Solicitation Document, or, if the Bid is rejected or unsuccessful, the Bidder
will promptly return 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 Materials are at the time of this Solicitation Document
lawfully in the possession of the Bidder through a party other than UNICEF: (d) if required
by law, and provided that the Bidder has previously informed UNICEF in writing of its
obligation to disclose the Solicitation Document Materials; or (e) if the Solicitation Document
Materials are generally and publicly available other than as a result of breach of confidence by
the person receiving the Solicitation Document Materials.

7. Muitiple 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 tirne 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);
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or

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

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

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

PART III - AWARD/ADIJUDICATION OF BIDS
1. Award

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

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

# First, each Bid will be 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 all required information, may result in a Bid
being disqualified from further consideration.

# Second, UNICEF will evaluate each Bid to determine whether the products offered are
acceptable commercially and technically and are of the required quality. Bids will be evaluated
based on the INCOTERMC(s) stated in Part IV clause 3.1 below. Where more than one
INCOTERM is stated in Part TV 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
solution 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 received 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 notify the Bidder(s) that has/have been awarded
the Purchase Order(s) resulting from this solicitation process; UNICEF may, but is not
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required to, notify the other Bidders of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract {Goods)

2.1 UNICEF's General Terms and Conditions of Contract (Goods) which are attached at
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).

(¢) 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 invahdate 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 IV - REQUIREMENTS

1. Prices and Discounts

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

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;

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

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

Where a joint venture is presenting its track record and experience in a similar undertaking as
those required in this Solicitation Document, it should present such information in the
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following manner:

a) Those that were undertaken together by the joint venture; and
b) Those that were undertaken by the individual entities of the joint venture expected to be
involved in the performance of the 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) Popasnyanskii Vodokanal, 1
Vodoprovodnaya Street, Belogorodka, Popasnyanskii Rayon, 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 daie 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
specified in the Purchase Order);
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(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 vahdity 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.

# Samples should be labelled with the UNICEF Solicitation Document number, goods

INVITATION TO BID Page 14 of 28 LITB-2019-9151003



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 requlrements 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 if 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 constifute 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 (c) comply with the applicable provisions of UNICEF's Policy
Prohibiting and Combatting Fraud and Corruption which can be accessed on the UNICEF
website at http://www.unicef.org/supply/index procurement policies.html. In particular, the
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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 ali laws, ordinances, rules and regulations bearing upon its
participation 1in 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 persom.

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 promoie 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 1s 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
in connection with making its personnel and any relevant data and documentation available.
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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) Popasnyanskii Vodokanal.

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

DDP Popasnyanskii Vodokanal, 1 Vodoprovodnaya Street, Belogorodka, Popasnyanskii Rayon,
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 include 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-2019-9151003.

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
321

Notes to the financial statements, if available;

0 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;
(c) Copy of Charter of the bidding company.

4. Submitting the Bid: The sealed envelope/envelopes (marked "LITB-2019-9151003") 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.

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 submiited 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

I. MARKING AND RETURNING BIDS

I.1 Bids shall be submitied in the manner specitied
earlier in this solicitation document. Detailed submission
gmdance at paragraphs 1.5, 1.6 and/or 1.7 should then
e followed accordingly.

1.2 The Bid Form/invitation to Bid for Services Form
must be signed, and submitted together with the Bid. The
Bid Form/ Invitation to Bid for Services Form should be
51%ne<_1 by the duly authorized representative of the
submitiing 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;

b) received after the stipulated closing time and date;

(I:’i“B Sfallure to quote in the currency(ies) stated in the
(5);

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

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.l 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 solicitaticn 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 compUarl\?/ submitting
the bid) and dispatched to arrive at the ICEF office
indicated no later than the closm% time and date. Bids
received in any other manner will be invalidated.

1.5.4 An delaﬁs encountered in the mail delivery will be
at the risk of the Bidder.

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

1.6 Faxed bids (as applicable}

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.6.2 Faxed bids must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Bids as specified in
this 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 "Bee” in the e-mail submission. Bids received in any
other manner will be invalidated.

[.7.3 All Bids submitted by e-mail must be submitted as
email attachments. Email links (e.g. to documents to be
downloaded from cloud based folders) are not acceptable

unless otherwise specifically requested. Bids submitted as
a link or through a link will be invalidated.

2. OPENING OF BIDS

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

2.2 UNICEF will accept no r@sgonsibility 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 time, date and
location specified. Bidders should note that the Bid
O?emng 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 WNations Global
Marketplace(UNGM?. Accordmé%y, all  bidders  are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public
notification of the ouwcome of an ITB(S) advisin
prodl(llct/servme, awarded supplier and total value o
daward.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Goods)
Defimnons and UNICEF Supply Website

1.1 In these General Terms and Condihons (Goods). 1he folowmg terms have the followmg
mednmg:

"Alfiliates” means. with respeci w the Suppher, any of us corporate affiliates or assocrales
mcluding paremt enunes, subsihanes. and other entiies w which 1t owns a substanual mterest.

"Confidential Intormation” means intormation of data thal 13 designated as conlidental at the
tume of exchange between the Parties or promptly wdenufied as confidennal m wring when
turushed i ntangible form or disclosed orally, and includes informauen. the confidennal or
proprietary namre of which 15 or should he reasonably apparent from the mherenl nature. gualiry
or characterisiics of such mformation.

"‘Consignee” means the consigaee designaled 1 the Comracr.

"Contract” means the purchase ceniracl that mcerporates these General Terms and Condilons
(Goods) It mcludes purchase orders 1ssued by UNICEF. whether or no they are 1tsued under 2
long-term arrangement or similar contract

“Goods” means e poods specified in the relevant seclion ot the Conlract

"Hest Government”™ means a Government with which UNICED has a programme of developrent
cooperaiton. and includes a Covernmernt of a ceumry 1o wiich UNICEER provides humannarian

assistance

"INCOTERMS® means the imternasional commercial terms hnown as e INCOIERMS rules.
issued by the Inlernational Chamber of Commerce. most-recenily issued ar the eftecuve dale ot
the Contract. Relerences i the Contract 10 trade erms tsuch as "FCA”, "DAP™ and "CIP"; are
references 1o those wrms as defined by the INCOTERMS.

“Parties” means (he Contractor and UNICEF 1ogether and o "Party” means each of ibe
Coniractor and 1 NICEF

Supplier's  "Personnel”  means  the  Supplier's  offtcials.  employees.  agents,  mdividual
sub-contraciors amd other representaines

“Price” 15 defined m Amcle 3.1
“Supplier” 1s the suppler named m the Contract.

"UNICEER Supply  Website” means  UNICEF's  public  access  webpape  avalable at
hutp:/www. unicet.orgssupply/ index_procutement pohicies. himl. as may be updated trom me 0
une.

1.2 These Greneral Terms and Coenditons of Conwract. U NICEF's Policy Prolubiting and
Combaiung Fraud and Corrupnon, 1he UNICEFR's Polwy on Conduct Promoung the Proteciion
and Safeguarding of Children. the UN Supplier Code of Cenduct. and UNICEF's Information
Disclosure Policy refemmed to i the Comtract, as well as other policies appheable 1o the
Suppher. are pubily avalable on the UINICEE Supply Websie. The Suppler represems that
nas reviewed all such policies as of the etfeciive date of the Contract.

it Delnverv. Inspection: Risk of Loss

21 The Suppher will defiver the Goods w0 the Consignee at the place and wihin the tme
perid tor delivery stated 1 the Contzact. The Supplier will comply wuh the INCOTERM or
simar trade term expressly stated o the Contract as applying to the Goods to be supplied
under the Comrect and all other delivery terms and wnstruchions siated o the Contract
Nomwithstandmg any INCOTERM. the Suppher will obiam any export lwemes required for the
Goods. The Supplier will ensure (a1 UNICEF receives all necessary transpont documents wi a
roso as (o enable UNICFE o take delivery of the Goeds in accordance wiih
therequirements of (he Cenracr. The Supplier will menber seck mor accep r nsiructioms frem
any enuty other than UNICEF qer esnues awthorized by UNICEE (0 give mstruchons to i
Suppliert m comnection with the supply and delivery of the Goods.

umely m;

) Fhe Supphier will use s best effons (0 accommodale reasenable requesis tor changes (it
any} 10 the requirements for the Goods {such as packagmg. packmg and labelmg requirementst.
shipping instructions or delivery date of the Goods set out m the Contract. It UNICEF requests
any mawenal change (0 the requiremenis for the Goods. shippng mstrucnons or delivery dae
UNICEF and the Supplier will negouate any necessan chanpes o the Conract, mneludmg as 10

Page

Price and ibe ume schedule. Any such agreed changes wili become cifeciive only when they are
set out 1 a witten amendment to the Contract signed by both UNICEF and the Suppler.
Should the Parties fail to agree on any such changes within thirey (3 days. UNICEF will have
the opuion to terminate the Coniract wihowl penalty notwithstanding any other provision of the

Cantract

23 The Supplier acknowledges that UNICED may momtor the Supplier's performance under
the Contract. The Supplier agrees to provide us full cooperairon wih such pertormance
momtermg, 4t no addiwional cost or cxpense to UNICEE. and provide relevant nformanon as
reasonably requested by UNICEF. meluding. bur not himied . the date of recepi of the
Contrac1. detalled delvery status, costs to be charged and pavmenis made hy UNICEF or
pendmg.

Inspeceion

24 UNICEF or the Consignee (1t different trom UNICEF} will have a reasoneble nme o
nspect the (roods after delmery. At UNICEF's request, the Suppiier will provide ns reasonable
cooperanion ¢ UNICER or the Consignee wuh regard 1o such nspection. ncludig but not
limited 10 access to producton daa, at ne charge The Supplier acknowledges that any
mspection of the Goods by or en behalt of UNICEF or the Consignee does noi consutule a
delermnaizon that e specificanons tor the Goods sor out in the Comracl Gncludmg the
mandatory techiigal requirements) have or fiave nol been met. The Supplier will be required to
comply wih s warranty and cther centracwal obliganons whether or not UNICFF or (he
Consipiiee carnes out an mspection of the Goods.

Delivery nei Acceprance: Consequences of Delayed Delivery and Noo-contorming Goods

25 1t the Supplier determunes st will be unable 10 deliver all or some of the Goods te the
Consignee by the delivery date(s) snpulated in the Centract. the Suppher will {a) immediately
consult with UNICEF 10 determine the most expedinous means ror delvermg tbe Goods. and
(b} use an expedited means of delivery. at the Supplier's cost funless the delay 15 due 0 force
majeure as delined in Ansle 6.7 below). 11 reasomably requested by UNICED (o do so. Parhial
delneries of Goods will nor be accepted unless pnor written approval for such panial delivery
has been wiven by UNICLT 1o the Suppler.

26 Delnery of the Goods will not constiiute acceplance of the Goods. It some or all of the
Geods do not conform to the requirements of the Conrract or 1f the Supplier delivers the Goods
late or tals g delver the Goods {or any part of the Goods) m accordance wuh (he agreed
debivery dates and delivery terms and instructions, UNICETF may. wiil:out prejudice 10 any of us
other rights and remedies. exercise one or more of the followiog nights under the Contract at
UNICEF s option:

{al UNICEFR can reject and refuse to accepl any or all ol the Goods (mcluding thase thar do
conform 1o the Contraciy, 1t UNICEF rejecis the Goods, the Supplier wall. at vs own cost.
arrange lor the prompt relurn of the rejected Goods and. at UNICED s opuon, the Supplier wili
prempuly replace the ewected Goods with Goods of equat or bewer quality fand will be
responsihle tor all cosis related te such replacemem) ar UNICEE may exercise us other nghis
set o below:

(b} UNICEF may procure all or part ot the Goods from other sources. sn which case the
Supplier will be responsible tor auy addinonal costs beyond e balance of the Price lor such
Goeds.

) Upon UNICEF's demand, the 5Supplier will refund all payments (if amyb made by
UNICEF m respect of the rejected Goods or the Goods that bave mot been deliwered m

accerdance with the delivery dates and delivery terms:

o UNICEF can give wniten nence of breach and. 1t the Supphier lals to remedy ihe
hreach. can termmate the Contract m accordance with Artcle 6.1 below;

() UNICEE can require the Supplhier 1o pay howdated damages as sel out m the Conlract

27 Fumher 10 Arucle 11.6 below, ihe Supplier expressly acknowledges thai if. m respect of
any consignment, UNICE} takes delivery ot all or some of the Goods mat have been delivered
late or otherwise oot m full compliance with te delivery terms and mstmuctions or that are not
in Tull conformuy with the requirements of the Contract. tns does now copsiitute 2 walver of

UNICEER's rights in respeci of such late delivery or non-compliant Goeds.
Risk ¢l Loss: Tule ¢ Goods

28 Risk of loss. damage to or destrucuon of Goods supplicd under the Conrracr. and
responsihiity  ter arrangmg and paymg for Ireiglt and insurance. will be goverped by the
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INCOTERM or sumlar trade term expressly stated i the Contract as applymg to the Goods
supplied under the Comtracr and any other express remis of the Contract. In the abscnce ot any
suck: INCOTLRM or similar trade term or other express terms. the tollowwmg provisions wall
apply: fa) the entire rnisk of loss. damage ro or destucnon of the Goods will be bome
exclusively by the Suppler untd physical deliveny of the Goods to the Consiznes has been
completed 1 accordance with the Contract: and by the Suppher will be solely liable for malang
ail transpert arrangements and for pavmem of freight and msurance costs for the slupment and
delivery of the Goods i accordance with the requirements ot the Contract

2.9 Unless otherwise expressly provided m the Contract. utle m aud to the Goods will pass
from the Supplier to the Consignee upon dehwery of the Goeds 1n accordance with the

applicable delivery terms and acceptance of the Goods m accordance with the Coniract.

3 Price: Iovoiemg: lax Exemption: Payment [ernis

R} The price for the Goods 15 the amownt specified n the price scction of the Comract (the
“Price”y. 1t bemg understeed that such amount 1s specified m United Staies dollars unless
otherwise expressly provided tor i the price section of the Comirac:. The Price ncludes the
cost ol packagmg and packing the Goods n accordance with the requirements of the Contract
and delivery i accordance with the apphicable delivery terms. The Price 15 inclusive o all

cosis. expenses. charges or tees that the Supplier may meur m connechon with the performance

of e obliganons under the Centract: provided that. without prejudice o or hrmimg  the
proviswons of Article 3.3 below. all duties and otker taxes unposed by anv authonty or cnluy
must be separately identified I 15 understood and apreed thar the Su

chier will noi request any
chunge o the Price alter delivery or the Goods by the Supplier and that the Pricc canmot be
changed except by writien agreement berween the Parnes betore the Goods are deliverced

a2 The Supplier will issue mvoices o UNICEE only atier the Supphier has fulfilled the
delivery terms of the Coniroct. The Supplier will 1ssue (a0 one (1) wvowe m respect of 1be
pavmeni bemg sought n the currency specified m the Conrract and m Faghsh. ndicatieg the
Contrael cdenificaton number hsted on the tront page of the Comrract. and (b copwes of the
shipping documenis and other supportmg documents as specitied m the Contract.

33 The Suppher auwhoriees UNICEF tw deduet from the Supplier's mvowces any amount
representng direct faxes fexcept charges for ubhnies senices) and cusioms resingtions. duties and
charges of a sumilar nature 10 respect of articles imported or exported tor UNICLI's official
usc. i accordance with the exempnon tfrom wax i Atticle 1T Sectwn 7 of the Convention ol
the Prvileges and Immuonies of the Umted Nauens, 19460 In the event any governmemal
authority refuscs 1o recogmize tns exempion from taxes. restniciwons. duties or charges, the
Supplier will 1mmediately consuli with UNICED to determime @ mutually accepuable proceduse.
Fhe Supplier will provide full cooperavon 1w UNICTE with regard 1o securmg UNICFE's

exempion from. or relund of amounis pad ds. vale-added taxes or laxes of & simular nature
RE) UNICEF will nonty the Suppler of any disputc or discrepancy m the conieat or form
ol any mvowe. With respect 1o disputes regardmg only a pornon of such mvoice. UNICER wall
pay the Supplier the amount of the undisputed pernon m accordance with Article 3.5 below
VNICEF and the Supplier will comsult i goed fanh lo promptly reselve any dispute with
respect 10 any unvewce  U'pom resolutiom or such dispule. any amoums that have nor been
charged 1n accordance with the Conmtruct will be deducted from the 1wvowe(s) in which they
appear and UNICLT will pay anv apreed remaming uems 1n the invoice(s) mn accerdance with
Artcle 3.5 withw thirty {301 davs afier the Nnal reseluten of such dispute

3.5 UNICEF will pay the wacontested amount of the Sappher’s mvowe within thirty (30}
days of receiving both the snvoice and the shipping documents and other supporting documents,
as reterred © m Armcle 3.2 above. The amoum pad wiil reflect any discount(s) shown under
the payment terms of the Conrract. The Suppher wil not be enutled to mierest on any lac
pavment or any sums payable under the Contract nor any accrued wicrest on paymenis wiibheld
by UNICEF 1 connection with a dwspute. Payment will not telieve the Supplier of us
ohligations under the Contract. Payment will not he deemed acceplange ¢f ihe Goods or waiver
of a1y nghts with regard 1o the Goods.

LN Esch mvowce will confirm the Supphier's bank account detals provided o UNICEE as
part of the Supplier's registration process with [UNICEF. All payments due o the Supplier under
the Comtract will be made by electronic funds iransfer to thar bank acco

Tt 1s the Suppiict’'s
responsibulity e ensure that {he bank details supplied by x 1 UNICCEL are up-to-dae and
accurate and nenfy UNICLI m wnong by an authonzed represcmianve of the Supplier of any
changes m bank dejails together wilhi supporting documentabon satisfactory o UNICLL

37 The Supplier acknowledges and agrees thar UNICEF may withlold payment n respect of
any mwvewce 11, UNICEF's opuuon. the Suppher huas not perfurmed m accordance with the
terms  and cenditions of the Contract. or it the Supplier has aot provided sufficlent
documentatien 1w suppert of the myvolce
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3.8 UNICEE wall have the right to set off apamst any amount or amoutls dug and payable
by UNICEF rto the Supplier under the Contract. any payment. ndebtedness or other clam
(mcludwng, withour hmitanon. any overpavment made by UINICEF 10 the Supplier) owmg by the
Supplier to UNICEF under the Contract or under any other contract or agreement between the
Parnes. UNICED wiil not be required 10 give the Supplier prior nouce belore exercising this
night of sci-off isuch notice being waived by the Suppliers. UNICEF will prompily notufy the
Supplier after 1 has exercised such ripght of scr-off, cxplamwg the reasons for such set-att
provided however that the fallure to give such notificanon will not atfeci the validity of such
set-off.

30 Each of (he wivoiwces pud by UNICEE may be subject 1o a post-payment audic by
UNICED s external and internal audiors or by other authonsed agents of UNICER, ai any nme
during the term of the Comract and tor three (3 years after the Conrract ermmares. UNICEF
will be cntled to a refund 1rom the Supplier of amounts such audit or audis determine were
not i accordance with the Contract regardless of the reasons for such payments (wcludmg but
not hmued to the actions or mactions of UNICED staff and other personnel)

4. Representanons and Warrannes: [ndemmfication: Insurance
Representations and ‘Warranties

4.1 The Supplier represcints and warranis thai as ot the ctfecuve datc and throughout the
term of the Contract: (ap .t has the tull awthoniy and power to emer inte the Conmrac: and 10
pertorm 1ts obhigations under the Coniract and the Contract 13 a legal. valid and bmding
obliganon. enforceable agamst 1 1w accordance with ws terms: (b it has. and will mantam
throughout the term of the Contract. all nghts. lkenses. authonty and resources necessany. as
applicable. to develop. source. manufacture and supply the Geoeds and o perform s other
obligatons under the Contract: (¢t all ¢l the mtormanen concerming the Goods and the Supplier

that it has previously previded (o UNICED  or that u provides o UNICEY dunng the wrm ot
the Comracr. 15 true. correct accurate ard net misfezdmg: (d) v o1s tinanclaily selvent and 1s
able 10 supply the Coods two UNICEE s oaccordance with the terms and condiions of the
Comract: e} the use or supply ol the Goods does not and will nou niringe any patent. design

rrade name or trade mark: (f) 1 has noi and will nor enter mwo any agreement or arTanpemient
that restrans of resificts any person’s rights to use, sell, dispose of or otherwise dedl wuh the
Goods: and (g} the development. manulaciure and supply of the Goods 1s. and will conunue to
be. 1 comphance with all apphicable laws. rules and regulatons. The Suppler will fullill s
commirments with the fuilest regard o the mrerests of UNICER and will refram from any acnon
which may adversely aftect UNICEF or jhe Unued Natons

4.2 The Suppler turiher represents and warrants that the Goods (ncluding packagmg): (ay
contorm t0 the quality. quantity and specifications for the Goods stated n the Contract
t i m qhe case of perishabie or pharmacewtical products, the shelt hie spenfied w the
{ontract): (B conform m all respects to the techmcal documentation prowvided by the Supplier m

respect of such Goeds and. it samples were provided 10 UNICEF prior 10 enmenng mio the
Contract. are equal and comparable 1 all respects 1o such samples. (¢t are new and
faclory-packed: (d) are fit for the purposes fer which such goods are ordunanly used and for
purposes cxpressly made known to the Supplier by UNICEE i the Contract: (¢} are of
consistent quality and free from faults and defects m desipn. manufacture. workmanship and
materials; {fy are free from all liens, encumbrances or other third party claims: and (@) are
contmed or packaged 1 accordance with the standards of export packagmg tor the rype and
guantties of the Goods specified m the Contract, and tor the medes of rransport of the Goods
specified n the Contract (including but ret limited to. 11 a mamer adequate to pretcct them 1
such modes ol transport). and marked 1w a proper manner i accordance with the mstructions
stipulated n the Comract and applicable law

4.3 The warrannes provided n Atticle 4.7 will remain valid for the warrany pened
specified m the Comrract: provided that (a1 the warranly perod for pharmaceutical goods or
other penshable products will be no less than the shelf-hfe of those Goods specified n the
Contraci: and (b} i no warranty penod or shelf-life 15 specified 1 the Contrace. the warrantcs
will remam valid from the date the Suppher signs the Contract until the day twelve ([2) montis
after fulhllment of the delivery terms or such later date as may be prescribed hy law

4.4 It the Supplier 13 not the original manefacturer of the Goods or any pant ot the Goods
the Supphier assigns to UNICEF cor. at UNICEF's mstructions. the Government or other entity
that recetves the Coodsy all manufuclurers’ warranties @ addiion w0 dny other warranties under

the Coniract.

4.5 The representations and warranties made by the Suppher mm Anwcles 4.1 and 4.2 and the
Suppiter’s oblizations 1 Articles 4.3 and 4.4 above are made to and are for the benelit of (a}
each enity that makes a direct financial commbunion to the purchase of Goods: and (b =ach
Government or other entity that receives the Goods.
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Indemmticanon

16 The Suppher will indemmby. hold and save harmless and defemd. ar us own expense,
UNICEF. us ctficrals. employees. consultants and agenis. each entity that makes a direct
lmancie! conmbunen o (he purchase of the Goods and each Governmen: or other eniiy thal
recerves the Goods. from and agamst alt suis, clams. demands, losses and Dabmlity of amy
nawre ar kind. ncluding their costs and expenses, by a third party and ansmg om of the acts
or emussions of the Supphier or s Personnel or sub-contractors m ke performance of the
Comiract. This provision will exterd 1o but net be hmied 1w (a) clams and babiliy 1 the
nalure of workers' compensation: {b) product habiliy: and (c) any actions or clams pertainmg
to the alleged mirmgement of a pateml. design. trade-name or (rade mark ansmg i comnecLion
with the Goods er other liamli ansmg out of the use of patented mvennions or devices
copynghted matenal or other miellectual property provided or licensed 0 UNICEF upder ibe
Contract or used by (he Suppler. iis Personnel or sub-contractors in the performance ol rthe
Contract

4.7 UNICE? will report any such suils. procecedmgs. claims, demands. losses or habiliy 1o
the Supplier within a reasonable perod ef tnne after having received actual nouce, The Suppler
will have sole comiral of the defence scllemsnt and compremise of any such swl, proceeding.
claim er demand except with respect le the asserion or defence of the privileges and immunites
of UNICEF or any matier relaung 1o UNICEF's privileges and mmmumictes (aeluding marters
telatmg o UNICEE's relations with Hest Governmenis). wluch as between the Supplier and
UNICEE, only UNICER nself ¢er relevamt governmemial ennnes) wil assert and maician
UNICEF wili have the nght. af s own expense. 10 be represented 1w any such swil
proceeding. claun or demand by wdependent counsel of us own choosimg

Insurance
4.8 [ he cr will comply with the following msuraace requirements
tal The Supplier will have and mamntam i efteet with reputable insurers and i sulfi.cicht

ameuns. insurance agawst all of ihe Supplier’s mishs under 1he Comract tmcludmg, bul ne
hmied 1o, the sk of clams anising owt of or relaicd 1o the Supplier's performance of the
Contract), wciuding e following

i Insuranice dgamst all nsks m respect of s property and any equy used far the
pertormance ot the Coniract:
1 General habiluy msurance aganst all mishs i respect of the Contract and clams ansug

out ot the Comtract wmeludmg, but mot hmiled to. product lLsbility msurance.  an adequate
amourt to cover all clams ansmg jrom or i conmecton wih the Supplier's periormance under
the Comract. The Supplier's product lability insurance will cover the direct and ndirect
tmancial conscquences of lLamliy tincluding all costs. wcluding replacement costs, related 1o
recall campaigns) sustamed by UNICEF or third paries as a result of or relaing to the Goods:

) All appropriale worhers' compensatign and emplover's labliy nsurange. of 18
equivalent. with respeci 10 its Persorncl and sub-contractors te cover clmms tor death. bodily
mjury or damage 10 property ansing trom the performance of she Contracr: and

%) Such other msurance as may he agreed uponm m wrning berween UNICEF and the
Supplier
th [he Supplier will masman ihe msurance ceverage referred to m Arucle 4.8(2) abowe

durmg the term of 1he Contract and for a peried after the Contract iemmmates exiending o the
end of any applicable hmitatwns pered with regard 10 clams agamnst whick the nsurance s
obamed

[{9] ihe Supplier will be responsible to fund all amoums withan any policy deductible or
Felention

td} Except with regard 1o the msurance referred to m paragraph (aHm) above. the nsuraice
policies lor the Supplier's msurance required under this Article 4.8 will t1) name UNICEF as an
addional nsured: (u) nclude & wawwer by the msurer of any subroganon rights agamst
UNICFE: and () proswle that UNICEF wll recewve ey (303 days™ wrtlen notiee trom the
msurer prior to any canceliahon or change of coverage

te) fhe Supplier will. upon request, provide UNICEE wuh satistactory evidence ot the
msurance required wnder this Arigle 4.8,

fy Compliarce wirh the insurance requirements o the Comract will mor lmi the Supplier's
habiiity etther under the Contract or otberwise.

Page

Liatnliy

4.9 The Supphier will pay UNICEF prompty for all loss destrucbon or damage 10
UNICEF's property caused by the Supphier's Persomuel or sub-contraciors i the perlormance of
the Comiract

3 Imielleciual Property and Other Proprictary Righes: Confidennainy

Inteitectual Property and Cther Proprieiary Righis

sl ['nless otherwise cxpressly provided for m the Contract:

fa} Subpect to paragraph (bi of this Artcle 310 UNICEE will be entuled to all mtellectual
properny and other proprietary nghts wuk © producls. processes. mventions.  deas,
know-how, dala or documcnis and other materals ("Contract Matenials”) thar (i the Suppher
develops for UNICEF under the Contract and which bear a direct relation to the Comiract or {u)
are produced. prepared or cotlected 11 consequence of, or dunng the course of, the pertormance
of the Contract. The rerm "Comract Matenals™ includes. buw 15 ner Jumied (o, al! maps.
drawings. pholographs. plans. reports, recommendanons. estimales. documesls developed or
recerved by, and all ether dara compiled by or received by. the Suppher urder the Contraci
The Suppher acknowledges and agrees thal Conuract Matenals constiule works made tor bire for
UNICEE Contract Materials will be (reated as ['NICE[ ‘s Confidennal Informaiion and will he
delivered only 0 authorized UNICEF officials on expiry or (erminaion of Bie Contract

thy UNICEF wili not be enutted 10, and will noet claim any owierslip inleresl 1 any
intelleciual property or oler proprictary rights of the Supplier that pre-existed the performance
by the Supplier of us obliganens under the Comtract, or that the Suppher may develop ar
acquire. or may have develeped or aequired. wndependently of the performance of us eblipations
under ihe Contract. The Suppleer grants (o UNICEE 2 perpetual license 10 use sech nrellectual
property of other proprictary rights solely for the purposes o and m accordance with the
requirements of the Conract.

fcy At UNICEF's reguesi. the Supplier will take all necessary sieps. execue afl recessary
documents and generallv assist i securing such proprietary vighis and transterrcg dor. n the
case. miclleciual property refcrred to 1 paragraph ib) above. heensingt them o ENICEY
complnce with the requirements of the apphcable iaw and of the Contract

Conndentialny

52 Confidential Infermanen that 15 considered proprictary by eulier Pary or (hat s delivered
or disclosed by one Pany ("Discloser™) 1o the other Party ¢"Recipent”) dunng the course of
performarce of the Contract will be held in contidence by the Recipent. The Recipiemt will use
the same care and discreion o avewd disclosure of the Discloser's Confidental Intormanon as
the Recipern uses for us own Confidentrd Informanon and will use the Discloser's Contidential
Informanon solely for the purpose for which i1 was disclosed 10 the Reciment. The Recipient
will not disclose the Discloser's Confidential Informanon w any olber pariy:

(a except to those ot a5 Atflawes. employees. otficials. representatives. agents and
subcontraclors who have a need to hnow such Confidenhal Information for purposes of
performing obliganons under the Coniract. or

by unless the Confidenual Information {1) 1= obuuned by the Recipemt from a tird parry
without restriction; i 15 disclosed by the Discloser @ a turd party without any obligatuon of
confidennabiny: {uiy 15 known by the Recipent prior w disclosure by the Discloser: or (v al
any nme 15 developed by the Recipient compleicly independently of any disclosures under the
Conrract

5.3 If the Supplier reccives a request for disclosure of UNICLE's Confidental Infarmanon
purswant to any juchewal or law entorcement process, belore any such disclosure s made e
Supplier 1a) wall grve UNICEF sufficient nouce of such request m order w0 allow UNICEF 1w
fave & reasonable opporiurily 0w secure the wesvennon of e relesant natonal Government o
csiablish prolecuve measurcs or take such other aciion as may be appropriate: and by will so
advise the relevant authoeny that requested disclosure. UNICEF may disclose twe Suppler's
Confidenuial [nformanon to the exient fequired pursuamt 10 resclunons or regulanions of s

governing bodies.

54 The Supplier may col communicaie al any Gme © amy other person. Govermment or
authority external 1w UNICEF. any nfor n hnown 1o 1 by reasen of us association with
UNICEF that has not beenm made public. cxcept with the pnor authonzation et "NICEE: nor

will the Supphier ar any ume use such wformanon w private advanlage
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End of Contract
55 Upon the expiry or earlier termmation of the Contract. the Supplier will:

(a) retum to UNICED all of UNICEI's Confidential Information or. at UNICEE's option
destroy all copies of such information heid by the Supplier or s sub-comtractors and coafimm
such destruction to UNICEF m writng: and

ib} will transfer o UNICEE all ntellectual and other proprietary mformation in accordance
with Article 5 lialh

3 lermunation: Force Mapgure
Termnanon by Lither Party for Matenal Breach

a1 If onc Party 15 10 matenia breach of amy of 1ts ohligations under the Contract. the other
Parry can give 1 writen nonce that wathin thimy (3} days of recenving such notce the breach
must be temedied GF such breach 1s capable of remedy). 1f the breachmg Party does not remedy
the breach wuihin the thirty (30) days' perod or if the breach is not capeble of remedy, the
non breaching Pariy can termnate the Contract, The termmanon will be effective thirty (303
days arter the non-breaching Party gives the breaching Party wrniten nonce of wermmanon. The
mitiation of concibapon or arbural proceedmps n accordance with Article 9 (Privileges and
Immunities: Settlement of Disputes) below will ot be grounds for ermunaion of the Contract.

Addional Termmation Righis of UNICEFR
6.2 In addiion to the termmaton nghts under Article 6.1 above. UNICLI can termunate the
Contract with 1mmediale etfect upon delivery of & wnuen nonce of temmunation. without any

ilambity for termusanon charges or any other hability o any kmd:

fal m the cireumstances descnibed . and m accordance with, Aructe 7 «(Frhucal Standards)
ar

[{3) it the Suppher breaches any of the provisions of Anwles 5.2-3 4 (Confidenualiyy: or

icy if the Suppler tr 15 admdged bankrupe. or s hquidated. ot becomes nselvent. or applies

for & moratorum or stay O amy payllenr or repaymeni obligations. or applies t© be declared
msglvent: (U} 15 grasted a moratornum or ¢ stay, or 15 declared msolvent: (10 makes an
assiznment for the bemeilt of one or more of its creditors: {1v} has a receiver appomted on
account of the msolvency of the Supplier: tvi offers a seulement wn beu of bankrupicy or
recenersiip: or (vi) has become. in UNICEF's reasonable judgment, subect 10 4 materially
adverse change i s financial condition that threatens (o substantially attect the ability of he
Supplier 1o perform any of us obliganons under the (Conmtract

63 [n addinon 10 the lermmanon nghts under Arucies 6.1 and 6.2 above. UNICEF can
termuwate the Contract at any twne by providing wiitten notee o the Supphier wm any casc o
which UNICLT's mundate applwable to the perfermunce of the Contract or UNICEF's fundmg
applwable 10 the Contract s curasled or termunaed. whether in whole or n parl, UNICEF ¢un
also termmate the Centract upon sty (60) davs’ wrtten notice to the Supplier withour having
10 provide any Justficanon.

6.4 As s0OR as M recenes a nonce of termusanen from UNICEER. the Supplier will
immediately take steps o cease provision of the Goods m a prompt and orderly manner and to
minunize costs and will seek msiructions from UNICET regardmg Goods i transi (f any) and

will 10t undertake any further or additonal commipments as of and followmng the dale ot recelves
dic termunation netice. In addinon. the Supphier will take any other acton that may be
necessary. or that UNICEE may direct m wnbng. for the mimumization of losses and for the

protection and preservauon of any property (whether tangible of uwangshle) refated w the
Comeract that 15w e possession of the Supplier and m wlich UNICEF fas or may be
reasenably expected (0 acquite an mrerest,

6.5 If the Comtract 15 rermmated. no paymem wil be duc from UNICEF 1o the Suppler
except for Goeds delivered m accordance with the requirements of the Contract and only 1f such
Goods were ordercd. requested or otherwise provided prior 1o the Suppler's receipt of notice of
termunation irom UNICEF or. m the case ol termmation by the Supplier. the effecuve date of
such termination. The Supphter wil have no ciam ter any tucther paymen; beyend payments 1n
accordance with s Ariicle 6.5, but will remam lable to UNICEF tor all loss ar damages
which may be suffered by UNICEF by reasen of the Suppher’s detault fncludmg but not
lmued w cost of the purchase and deliverny of replacement or substitute poods).

LB Ihe terrmpabion nights m s Artcle 6 are i addion to all other rights and remedies
of UNICEF under the Coniract.
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Foree Magure

67 It one Party 15 rendered permanently unable. wholly or m part. by rcasen of force
majeurc lo perform its obligations under the Cenrract, the other Pary may tenmnate the
Comract on the same terms and condiions as are previded for m Article 6.1 above. except that
the perod of nouce will be seven (7; days mmstead of thirry (30) days.  "Force majeure” means
afly unlloreseeable and irresistible events ansing from causes beyond the control of the Parties,
includmg acts of natre, any act of war (whether declared or noy. mvasion, revelulion,
insurrection. terrorism or other acis of a sumlar nature or force.  “Force maeure” does not
mclude {2) any event winch 15 caused by the neghgence or intenional action oL 4 Party: (b any
event which a diigem party could reasonably have been expected o take nto account and plan
for ar the wme the Coniract was entered mto: (¢) the msuthiciency of funds. mabihty to make
any payment tequired under the Contract, or any economic condinons. mchuding but not humited
to mflaton, price escalaims. or labour asalalliny: or (d) any evenmt resultmg from harsh
conditions or logistical challenges for the Supplier (including ¢l untesty associaed with
locanons at which UNICEE 15 operanmg or 1s about to operate or 16 withdrawang from, or any
event resuiting from UNICEE's humanitaran. emergency. or similar response operations

7 Lihical Standards

7.1 ‘The Supphier will be responsible for the protessional and teciiucal competence ol s
Persomnel including uts emplovees and will select. for work under the Contract. relable
mdividuals whe will pertorm effectively in the implementation of the Cantragl. respect the local
laws and customs. and conlorm e & lugh standard of moral and ethial conduct.

7.2 ta}  Ihe Supplier represemts and warrants that zo otficial of UNICER or o any Unued
Nanons System orgamsanon has received from or on behalt of the Supplier. or will be oficred
by or an behalf of the Suppher. any direct or mdirect beneiit m comncchion with the Coniract
mcluding the award of the Contract o the Suppler. Such direct or wdirect benetlt meludes. bat
< ol bmued 0. any guits. lavours or hospiality,

by The Supplier represenss and warrants tat the tollowing requirements with repard o
tormer UNICEL «

clals huve been comphied with and wifl be complied witlh

i During the one (1) year period atter an otficial has separated from UNICLT . the Suppher
may rot make a direct or wmdireet otfer of cmployment 1o that tormer UNICEF official if that
former UNICEF official was, durig the three years prior 1o separanng from UNICET . mvolved
m any aspect of a UNICEF procurement process m which the Supplier has participared

(i During the twe (2) year petied alter an official has separated trom UNICEY ., that tormer
official may not. directly or indwectly on behalf of the Suppher. communicate with UNICLE. or
prescut te UNICEF. about any
whife at UNICEF

v that were withiy sueh former official's responsitiliies

tc) The Supplier represcuts that. in respect of all aspects of the Contract (ncluding the
award of the Comract by UNICEF 1o the Suppiter and the selection and awarding of
sub-contracts by the Supplier). 1t hias disclosed to UNICEF any siuation that may constitule an
actual or petential conflict of nferest or could reasomably be perceved as a conflict of uuercst

7.3 The Supplier further represents and warrants that neither 1t nor any of us Affiliaes, or
Personniel or directors. 15 subject [0 d4ny sanchon or femporary suspension imposed by any
Uited Nations System orgamsation or viher ntemanonal mrer goverumental orpamsation. The
Supplier will immediately disclose 1w UNICEF 1f w ot any ef its Atfilates. or Personncl or
directors. becomes subject to any such sanction or temporary suspenswn dunng the term of the
Contract.

74 The Supplier will {a) observe the highesi standard ot ethies: (b usc 1ts best efforis o
protect UNICLL agamst fraud. m the pertormance of the Contract; and (¢} comply with the
appiicable provisions of UNICTRE's Policy Prohbinng and Combarteng Fraud and Corruption. In
particular, the Supplier will not engage. and wifl ensure fhat s Personmel. agents and
sub-contractors do oot engage. 1 anv corrupt, fraudulent. coercive. collusive or obsirucnve
conduct as such terms are defined m UNICEF's Policy Prelubinng and Combating Fraud and

Corruption

1.5 The Supplier will. during the tem: of the Centract. comply with (a1 all faws. ordinances.
rules und regulanons beanng upon the pertormance of s obligatons under e Contract and by
the standards of conducr required under the [N Supphier Code of Couduct (avaiable at the
United Nations Global Marketplace website - www. ungm.org)

1.6 The Supplier turther represemts and warrants (hat newher ot nor any of s Affilates, 15
engaged. directly or mdirectly, (a) n any practice nconsistent with the rights set out mn the
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Convention oo the Rights of e Child. mcluding Arucle 2, or the Imermanonal Labour
Orgamisanon’s Convenngn Concenng (e Prohibion and Immediate Action for the Elmmanon
ot the Worst Forms of Child Labour Noo 182 (1999 or (by i the manulacture. sale
distrbunion. or use ot ann-persoinel mues or components wnlised 10 the manutaciure ol

anti pCl".OI'i]'ICl munes

7.7 The Supplier represents and warramts thar o has taken and will 1ake all appropriare

measures 1o prevent sexual explonanen or abuse of anyone by s Personnel meluding s
employees or amy persons engaged by the Supplier 10 pertorm any services under the Conteact

For these purpases. sexual activine with any person less than esghteen years of ape. regardiess
of any laws relaing 1o consent. will constitwe the sexual explortation and abuse of such person.
In addion, the Supplher represems and warramts that o has tahen and will take all appropriate
measures 1o prolubit s Persomnel ancluding 1s employees or other persons engaged by he
Supplier. from exchangng any mesoev. goods. senvices. or other things of value, for sewual
favours or actvies or from engaging in any sexual aguvines that are exploene or degrading o
any person. This provision constfules an essential term of the Contract and any breach of this
representanion and warranty wil ernte UNICEF 0 terminate e Contract tnmediaely wpon
notice 1 the Supplier. without any haliy for ermunauon charges or any other lability of any
kind.

18 The Suppher will wmlferm UNICEF as soon as it becomes aware of any incdenr or
Teport that 15 meonsisient witl the undertakings and contirmanens provided m ihis Aricle 7.
79 The Supplier acknowledees and agrees thal cach ol the provisions i tns Arale 7
consnlues an esserual erm of the Comraet.

td) UNICEE will be enutled. i ns sole discrenen and at s sole choice.  w suspend or
termunate the Comract and any ather contract between UNICEER and the Supplier wihl ymmed.ate
efleet wpon wrnen nonee 10 the Supplier 1l ) UNICEF becomes aware of any meident er

report that is .ncomsisient with. or the Suppler breaches any of, the underiabings and
confirmanons provided w this Ancle 7 or the cquivalens provisions of aoy conlracl between
UNICEF and rhe Suppler or any o the Suppher's Atfiliates, or (n the Supplier or any of us
Atfiliates, or Personnel or direclors becomes subjeci 10 any sancuon oOf 1CMPOrAry SUSPEOSWOn
descnbed 1 Arncle 73 durmg the erm of the Contracl

thy In the ¢
medent or bresch w0 UNICEE's satistachon within the penied supulated m the nonce of

¢ of suspension, 3t the Supplier takes appropriale acton to address the relesant

suspension, UNICEE may hie the suspension by wnten notice 10 the Supplier and (he Conteagt
and all other afected comtracts will resume i apcordake wih o therr terms. I, howesver
UNICET 18 not sausfied that the matlers are bewng adequalely  addressed by the Supplier.
UNICEF may at any tme. exercise us right to wermmale the Contract and any other comracs
berween UNICEF and the Suppler

() Any suspension o termuiation under this Arucle 7 wali be withour any habiliy for
lermunatien. ot other charges or any other habilny of any sind

LR Tull Cooperanon with Audus And Investigations

8.1 rrom ume e nme. UNICEF may conduct mmesngauons relanng o any aspect of the
Contract ingludimg bur not himuted 1o the award of the Contract, the way n whieh the Contrac:
operales or operdied. and the Pames’ performance of rthe Cenrract peperaily and meluding b
nol hmited to the Supplier’s compliance with the provisions of Artiele 7 above.  The Suppler
will provide 11s full and nmely cooperanen with amy such mspections. post-payment audins or
mestigaions. meluding (but not lmited to) making :1s Personnel and any relevam data and
documentanon  available  for the purposes of such inspecnons.  post payment audns  or
uvestipalions. At reasonable nmes and on reasonable condiens. and grantumg UNICT:E and (hose
andertaking  such  pspecuons.  postpavmeni audus or mvesupanions access o the Suppher's
premiges ar reasonaple tumes and on reasonable condions n connection with makmg s

Personnel and any relovant data and docuimeitation ay le. The Supphier will reguire s
sub-cemractors and ns agemts, mcluding. but not hmued o, the Supplier’'s allemeys. accowmams
or other advisers. 10 provide reasonzble cooperation with any mspectwons, post-pavment audis or

ivestigauons carried out by UNICEF
4. Privileges and Immumines; Senfement of Dhsputes

9.1 Nothmg m or related to the Contract will be deemed a waiver. express or impled
deliberawe or imadverment. of any of the privileges and mmonibes of the Unied Nanons
wcluding UNICEF and us subsidiary organs. under the Cooventon on the Privileges and
[mmuniwes of the United Nations. %6, or otherwise

. [he erms of the Comrract wil be wmierpreted and apphed without applicaton of any
system of nattonal or sub-national law

9.3 The Parties will use thewr best cifons o sertle amc. any dispute.  comroversy efr
clam ansing out of. or relamg to the Contract. Where the Parnes wish o seeh such an
amicable seiiement drrough concibauon. the concidianon will take place m accordance with the
UNCITRAL Cenciianon Rules then i force. or according te such oiber procedure as may be

agreed between the Parnes  Any dispute. controversy or claim between the Partres ansing out of

the Contract wiuch 15 not resolved within ninery (901 days after one Party recenes a request
from the other Party for amwcable settiement can be referred by either Party to arbatraton. The
arburanon will take place m accordance with the UNCITRAL Arbotranon Rules then i force,
The venve of the arburation will he New York, NY. USA. Tke decisions of the arbural
mibunal will be based on gemeral primemles of inernatienal commercial law. [he arbsiral tnbunal
will have no authorty (e award pumitive damages. To addwon. the arbural tribunal will have no
authonity o award mtesest m excess of the [London [nter-Bank Otffered Rate (LIBOR) (hen
prevailling and anmy such imerest will be sumple interest only. e Parties will be bound by any
arbitration award rendered as a resull of such arbiration as (e find adiudication of anv such
controversy. clam or dispute.

10 Notices

10.1 Any nolice, request or consent required or permitied o be given or made pursuamt o
the Coniract will be m wnung. and addressed o the persons lisied mn the Corraci lar the
delivery ol nouces. requesis or consents. Nolces. Tequests or consents wil be delivered 1n
person, by repstered m
will be deemed received apon deivery (1f delivered m person). upon sighalure of receipt (if

or by cenfimied emal transmission

Nolices. reguests o consemts

detivered by repistersd maill. or twentv tour {24) heurs afier confimatsm of recempr 15 sent
from the addressee’s emal address it delwered by confirmed email iransnusson).

6.2 Any notce. document or receipt 1ssued m connecnon wuh the Centract must be
consisient with the renns and condinens ¢ the Comract and. 0 ¢ase of any  ambuguity.
discrepancy or nconsisiency. e terms and conditons of the Contract wall prevail

10.3 All documems ihar comprise the Comgact, and 2l documents. notces and receipls
1ssued or provided pursuact o or 1y comnechon with the Centract will be deemed o nclude
and will be wmterpreted and applied consistenily wub, the provisions of Aricle 9 (Pravilepes and
Immunes: Septement of Disputes).

Previsiens

111 The Supplier acknowledges UNICEF's commnment w0 ransparency as oulhmed 1mn
UNICEF's Inlormanon Disclosure Policy and confirms that o censents to UNICEF's public
disclosure of {he erms of the Contract should UNICEF so determne and by whatever means
UNICE ¥ determunes.

11.2 The falure ot one Party 10 obwel @ or take affimatie aclion with respect w0 any
conduct of the other Party which 15 m violation of the terms of the Contract wili nor consntuie
and will not be construsé to be a walver of the vielauon or breach. or of any fulure violaben.
breach or wrongtul conduct.

11.3 Lhe Suppher will be considered as having the legal status of an independent coniractor
as repards UNICEF. Nothing comtaned o the Comiract will be construed as makug ihe Parties
prmeipal and agent or jowl venturers

1.2 ial
at us sole cost for providing ali the necessary personmel, equipmeni. material and supples and

Except as expressly provided 1o the Comtract. the Supplier will be responsible

tor making all arrangements necessary for the performance of s obligations under the Contract

th In the event thai the Supplier requires (he serviges of sub-contraciors to perform any
cbhigations uker the Contract. the Supplicr will notufy UNICEF of this. The wmms of any
sub-contrace will be subjecr @, and will be construed 16 @ manner thar s tully 1w accordance
with. all of the terms and conditons of the Contract.

icy The Suppler confirms that n has tead UNICEE's Pohesy on Condect Promoting the
Protection and Safeguarding of Children. The Su
the nonfication requiremerts expecied of them and wall establish and mawstam  appropriaie
measuies Lo promote comphance with such requrements. The Suppher will funther cooperate
with UNICEF's implementclion of tis policy

er will ensure that us Personpel undersiand

(i The Supplier will be fully respensible and liable tor all services pertormed by s
Personnel and sub-comractors and tor thewr comphance wath the terms and condions of the
Contract. The Supplier's Personpel, wwcluding indnadual sub-comtractors. will not be considered
m amy respest as bemg the employees ar agents of UNICEF

27 of 28



2
=

s

"
UNICETEE
e

ANNEX A
GENERAL TERMS AND CONDITIONS

i) Without hmitng any other provisions of the Contract. the Supplier will be ftully
responsihle and lable for. and TINICEFR will nor be bable for () all pavments due o s
Personnel and sub-contractors for their services 1 rclatron to the perfermance ef the Coniract:
(U} any action, omission, neghgence or miscenduet of the Comtractor. us Persomngl and
sub-contraciors: ) any msurance coverage which may be necessary or desirable for the
purpase of the Commacr: (i) the safery and securmy of the Conracior's Personne.  and
sub-contractors’ personnel: ar (v, any costs. expenses. or clarms associated wuh any illpess.
mjury. death or disability ef the Contractor’s Persennel and sub-contractors” personmel. 1t bemng
understood that UNICED wall have nohablity or responsibility: with regasd to any of the events
referred t o m tus Arncle 11.4tdy

1.5 The Supplier will not. without the prior wnten consend of UNICEF. assigm. transier,
pledge or make other disposiion of (he Contraci. or of any parl of the Contract. or of any of
the Supplier's nghts or obliganons under the Comract.

BN ] No grant of rme to by a Party to cure a default under the Contract. unor any delay or
tatlure by a Party 0 exeroise anv other night or remedy asalable w0 11 under the Contract, will
be deemed o prepudice any nights or remedics avaiable to it under the Contract o coustiute a
waner of any rights or remedies avalable w uw under the Comract.

17 The Supplier will not seek or file avy len. aiachment or other encumbrance against
any monies due or (o become due under the Comraci. and will no! permit any other person o
do so. It will immediately remove eor obiam the removal of any len. anachmem or other
encambrance that 15 secured agamnst any mones due or W become due under the Contract.

s The Suppher will not advertise or otherwise make public tor purpeses of commereial
atvantage or goodwil that 1 has 4 contraciual relatonship wath UNICEF or the ['mied Nabons
Excepi as regards references to the name of UNCLEE for the purposes of annual repomns or
communcabon  bebween  the  Parhes  and  between  the  Supphier  and s Personnel  and
sub-contractors. ibe Supplier will not. wn any mamner whalscever vse the name. emblom or
oflicdl seal of UNCEF or the [Mmted Napons, or any abbreviation of the name ot the ['nned
Natwns. n connechon with s business or otherwise without the winiten penmission of UNICEE

1.4 fhe Comract may be translated mw languages other thun Enghsh. The translaed

version of the Contract 5 lor convemence only. and the Enghsh language version will govern 1n

alf circumstances.

1113 No medificaten or change 1w the Contract, and no waver of any of s provisiens,
nor any adcinional conmtractual relationship of any kid wih the Supplier will be vahd and
cnforceable agamst UNICLE unless set owt m a wrnnen amendmemt to the Coentract signed by an
awthorised official of UNICEF,

HL1L The provisions of Armcles 2.8, 2.9 3.8 39 4.5 7 8 9 .1 L2 1l.de) 116

and 11L& will sumive delivery of the Goods and the expiry or earlier terminatwn of the
Contract.
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