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UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

SO 20214004 - Elevated work platform for PVK
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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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Jtem No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 SCHEDULE 1
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 conditioning

List of required documents from Supplier:

- Conformity certificate (UA, EU);

Certificate of quality control system (EU, UA);

- Passport on equipment;

Warranty document;

All 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............ ) SURUUUPIO Xevereranenans cm Weight.......... kg  Volume.......... cbm

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

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

2. Solicitation

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 until a Purchase
Order is signed by UNICEF and the successful Bidder.

PART I - 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 02.10.2019.
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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 anonymized question and its reply to all other invited Bidders and/or post these on the
UNICEF website and/or respond to the question at a bid conference. After any such bid
conference, a Questions and Answers document may be prepared and posted on the UNICEF
website.

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

1.4 Samples/Certificates.

Samples/Certificates are required for this solicitation process and must be sent to UNICEFEF 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:
0% October 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
3399379) AND HANDED TO THE GUARD WITH INDICATION "FOR TENDER", verified
by reference in attendance job kept by the guard, before 15:00 on the Bid Closing Date stated

above.

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

1.6 Bid opening. Sealed envelopes will be publicly opened at 15:15 on the Bid Closing Date
stated above in Article 1.5. One representative from each bidding company may attend the bid
opening.

2. Language

2.1 The Bid prepared by the Bidder and all correspondence and documents relating to the Bid
exchanged by the Bidder and UNICEF, will be written in English.

INVITATION TO BID Page 6 of 28 LITB-2019-9151003



unicef &

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. Validity of bids; Modification and Clarifications; Withdrawal

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

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

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

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

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

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

4. Eligibility; Bidder Information

4.1 Bidder. The term "Bidder" refers to those companies that submit a Bid pursuant to this
Solicitation 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:

(1) 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

INVITATION TO BID Page 7 of 28 LITB-2019-9151003



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 mformation 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.
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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
UNICEEF 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. Multipie bids and bids from related organizations

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

7.2 If the Bidder is a group of legal entities that will form or have formed a joint venture,
consortium or association at the time of the submission of the Bid then neither the lead entity
nor the member entities of the joint venture may submit another Bid, either in its own
capacity or as a lead entity or a member entity for another joint venturc 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 TII - AWARD/ADJUDICATION OF BIDS
1. Award

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

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

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

The supply unit at UNICEF Ukraine is looking for alternative materials to be used in the
products on bid which could be considered sustainable to the environment during the raw
manufacturing process all the way to disposal by the end user. Should you have a better
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 wiil 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 verity any information contained in Bidder's response (and the Bidder will provide
UNICEF with its reasonable cooperation with such verification).

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

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

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

4.2 UNICEF 1is 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;

(¢) 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
quantitics). "Delivery lead-time” is the period from the date of receipt of a Purchase Order
by the Supplier to the date of delivery of the goods in accordance with the applicable delivery
term and instructions specified in the relevant Purchase Order and includes the period for
manufacturing and packing the products, pre-delivery inspection (if applicable), obtaining any
necessary regulatory authority approvals or licenses, shipping, and provision of all
documentation required in connection with such delivery.

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

4. Shelf Life and Warranty

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

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

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

(a) The goods conform to the quality, quantity and specifications for the goods stated in the
Purchase Order (including, in the case of perishable or pharmaceutical products, the shelf life
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 mew and factory-packed;

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

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

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

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

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

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

5. Other Goods Requirements

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

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

If samples are requested:

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

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

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

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

# Samples should be labelled with the UNICEF Solicitation Document number, goods
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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 requirements that apply to dangerous
goods. The classification of goods (including packaging) as "dangerous goods" is a supplier
responsibility and must be communicated to UNICEF when submitting the Bid. For any goods
(including packaging) classified as dangerous goods, Bidders must submit all relevant Material
Safety Data Sheets indicating accurate classification for transport purposes, storage, labeling and
shipping requirements when submitting the Bid.

6. Liquidated Damages

6.1 Any 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 lquidated
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 o 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
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 Tt 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 constituic 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 tncludes, 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 o
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 all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United
Nations Global Marketplace website - www.ungm.org).

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

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

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

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

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

4. Audit

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

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

DDP Popasnyanskii Vodokanal, 1 Vodoprovodnaya Street, Belogorodka, Popasnyanskili 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;
329
3.2.1

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

1. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified
garlier in this solicitation document. Detailed submission
uidance 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
si%)negl _by the duly authorized representative of the
submitting company.

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

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

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

address or fax number; ] )

b) received after the stipulated closing time and date;

([:r}FB Sfaﬂure to quote in the cuwrrency(ies) stated in the
(S);

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

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.5.3 Sealed bids (1 original and 2 copies) must be
securely closed in a suita%le envelope (marked with the
ITB(S) number and the name of the com%alﬁ' submitting
the bidy and dispatched to arrive at the UNICEF office
indicated no later than the closm% time and date. Bids
received in any other manner will be invalidated.

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

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

1.6 Faxed bids (as applicable)

[.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 All Bids submitted by e-mail must be submitted as
email attachments. Email links (e.g. to documents to be
downloaded 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 responsibility for the
premature opening of a Bid which is not properly
addressed or identified.

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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

GENLERAL TERMS ARD CONDITIONS OF CONTRACT (Goods)

Defimions and ENICEF Supply Websile

I'T In these CGeneral lerms and Conditions (Goods). the followwng terms have the tollowing
meaning:

TAlfibates” means. with respect w the Suppler, any ol us coporale aftillales or associaes
meludng parent entines. subsidiaries. and other enunes m wlhich o owns a substant:al mrerest

“Confidential Intormaion” means wformation or data thal 1s designated as cenfidential at the
tume of exchange berween the Parwes or prompiiy sdenilied as confidennal m wriing when
uble form or disclosed orally, and imcludes nformation. e confidenual or
1 nature. qualiny

turmished o
proprietary nature of which 13 or shoutd be reasonably apparent from the mheren
or charactenisiics of such ntormation,

“Consipnee” means the consignee desiygaated o the Contract

TComract” means the purchase comzacd that incorporates these Ceneral Terms and Condions
{Cioods). N includes purchase orders issced by [U'NICEE. wheiher or not they arc issued under a
Jong-wrm arrangenent or smmlar contract

"Goods” means the poods specified in the relevant seenion of the Cowtract

"Host Gevernment” means o Governmen? wih which UNICED has a programme of development
cooperatien, and ludes a Government of a coumry o whigh UNICEE provides humamtarian
A5SISTATCE,

INCOTERMS® means the wntermanonzl commergial erms kown as the INCOTERMS ruies,
issued by the Imemanenal Chamber of Commerce. mosi-recently 1ssued at the ctlective date el
the Contract. Relerences in the Contract (o rrade lemns (such as "FCA® "DAP" and "CIP") are

relerences 1o those terms as defined by the INCOIERMS

"Parties”  means the Comtractor and UNICLE together and a "Pary” means each of the
Contractor and UNICEF

Suppher's "Personnel”  means  the  Supplier's  otficials.  emplovees.  agents,  indinidual
sub-comtraciors and other represenianves.

"Price” 1s detined m Articie 3.1
"Supplier” 15 the supplier named i the Comract

"UNICEE  Supply  Website®  means UNICEF's  puble  access  webpage  avallable  ar
bt/ wwi unicet orp supply/imdex_procatement_pelicics.hml, as may he updated tfrom tume to
fme.

2 These General Terms and Cendinons of Comracy, UNICEF's Policy Prohubmng and
Combatung Fraud and Corrupuen, the UNICEE's Policy on Cenduct Promotmg (ke Protection
ard Safepuarding of Chidren, the UN Supplier Code of Conduci. and UNICEY s Informaien
Disclosure Palicy relerred to i the Conmtract. as well as other policies apphicable 10 the
Supplier. are publcly available on the UNICEF Supply Websie, The Supplier represents that it
has reviewed all such policies as ot the ellective daie of the Contract

2 Delwery: Inspection: Rish of Loss

21 Fhe Supplier will deliver the Goods 10 the Censignee at the place and widun the time
period lor deliveny suted i the Comwract. The Suppher will comply with the INCOQLERM or
similar trade term expressly staled in the Contract as applving 0 the Goods to be suppled
under the Contract and all other deliery terms and insirucuons sated m the Contract
Notwihstanding any INCOTERM. the Sopplier will obtasn any expart hicences requured lor 11
Gioeds. The Suppler will ensure that UNICEE recewves all necessary (ransporz documents 1 a
umely manner so as te enable UNICEF 1o take deliveny ol the Goods in accordance with
therequirements ot ithe Comract.  The Suppher will rexber seek nor accep @ mstruehons fron
any entity other than UNICEF tor ennties authorized by UNICEDF 0 gne wstrucions to e
Supplier) m connecnon with the supply and delivery of the Goods.

2 Ihe Supplier will use ns besi ctforts 0 accommadate reasonable requesis for changes it
anyi 10 the requrements jor the Goods (such as packaging, paching and lsbeimg requirements).
slupping sstruciions or delpery date ol the Goods sel oot in the Contract. If UNICED requests
any maenial change o the requirements tor (he Goods, shipping mstructions or delwvery date.
UNICED and the Supplicr will nesonate any necessary changes 1o the Comract. cluding as to

Page

Price and the ume schedule. Any such agreed changes wall become eliecive only when they are
sct out m a written amendment to the Contract signed by both UNICEF and the Supplier.
Should the Parties fail 1o agree on any such changes withm thirty (30) days, UNICEE wilt have
the eption (o termunate the Conrract wuhom penalty notwithstanding any other prov.sion ef the

Caontract

23 Ihe Supplier acknowledges that UNICEF may monuor the Supplier's performance under
the Comract. The Suppher agrees to provide us full ceeperanon with such perlormance
monvonng. at no addimonal cost or expense w UNICED. and provide relevant intormanon as
reasonably requested by UNICEF. meludiz. bur oot limued ro. the dale of recept of the
Contract. detaled delivery staius. costs to be charged and paymeis made by UNICEF or
pending.

fnspecuon

2.4 UNICEY or the Consigmee (i diferert from 1INICEF) will have a reasonsble ume to
imspect the Goods after delvery. At UNICEER's request, the Suppler will provide s reasonable
cooperation to UNICEF or ihe Consignee wub regard w such nspecuen. includmg but not
limited 10 acecss w0 productnon data, at no charge. The Supplier acknowledges that any
wspecuen of (he Goods by or oa behalf of UNICEE or the Censigrec does not comstilite a
determuinaiion 1hat the  specificanons for the Goods set out (e Contract (ucluding e
mandatory lechnical requirements! have or have not been mer. The Suppher wall be required 1o
comply wuh us wamanty amd other conractus! ohliganons whether or not UNICEF or the
Consignee carnes out an mspection of the Goods.

Delivery not Acceptance: Coasequences of Delaved Dehvery and Non-confornung Goods

15 It the Supplier deterrmunes 1t wall be urable 1o deliver all or some of the Goeds 10 the
Consignee by the delivery dateis) stipulated sn ithe Contract. the Suppler will {a) immediately
ns for delneruip the Goods: and
by use an expedued means of delivery, at the Supplier’'s cost dunless the delay 15 due 10 lorce

consult wih UNICEFP to determme the mosi expeditious m

majeure as deflined m Article 6.7 below), 11 reasonably requested by UNCEFR to do so. Partial
delnerntes of Goods will not be accepted wnless prier witten approval for such parbal delwery
lias been given by UNICEF 10 e Supplier

26 Delinvery of the (oods will oot constulste acceptance of the Goods. It some or all of the
Goods do not contorn 10 the requremenls of the Contracl or 1f the Scupplier delivers the Gonds
late or tals © deiiver the Goods (or any par of the Goods) @ sccordance wih the agreed
delivery dates and delivery 1erms and mstrucuons. UNICER may. wibicul prejudice te anv of s
other nighis and remedies exercise one or more of the following nphis under the € omract at
LU NICEF's oplon:

(ay UNICEF can reject and refuse to accept any or all of the Goods tncludmyg those thar do
conform 1o the Contracti. I UNICED regcts the Goods. the Suppler will. at s cwn cost,
arrange lor the prompt retumn of the rejecied Goods and. ar UNICER's opuen. the Supplier will
prompily zeplace the rejected Goods with Goods of egual or bever gualny (sad will be
responsible for all costs relaied o such replacemenn or UNICEFR may exercise its other righls
st out below:

thy UNICEE may procure all or part of the Goods from other scurces. 1 which case the
Supplier wall be responsible for any additional vosls beyond the balance of the Price for such
{Goods:

i Upon UNICELF's demand. the Supplier will refund all pavmemts (1f any) made by
UNICEF in respect of the rejected Goods or the Goods that bave noi heen delinered m
accordance with the deliveny daies and delven lerms

tdy UNICEE can give sri
breach. can rerminate the Comract m accordance with Article 6.1 below

n ofolice of breach and. 1 the Suppler lals o remeds the

) UNICEE can require thie Supplier o pay hiquidated damages as set ow n the Comiract

27 Further 1¢ Atucle i 1.6 below, the Supplier expressly acknowledges that it . sespeet of
amy censignment. ENICEE 1akes delivery of all or some of the Goods that have heen delivered
Lute or othierwise nol n iull complance with the delivery terms and msiructions or thai are not
i full conformity with the requirements of the Contract. tus does ndl constiulc a wanver of
UNICEF s

shis i respect of such late debivenn or non-complam Geods.
Risk or Loss: Tile o (oods

28 Risk of lass, damage 1o or destruction of Goods supplied under the Comract. and
responsibnlity  for arrangmg and paving lor treighl and nsarasce. will be poverred by he
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INCOTERM or sumiar trade term expressly stated wm the Contract as applving to the Goods
supphied under the Cowntract and any other express erms ot the Contract. In the absence of any
such INCOTERM or sumilar trade term or other cxpress terms. e followmp provisions will
apply: (a4 the entire nsh ot loss. dumage w0 or destucnon of the Goods will be home
exclusively by the Suppler unul physwwal delivery of the Goods to the Consignee has been
completed 1t accordance wrth the CContract: and ¢ the Supplier will be solely Table for makng
all transport arrangements and for payment of treight and msurance costs Tor the shipment and
detivery ef the Goods n accordance with the reguirements of the Congract

29 Unless otherwise expressly provided w the Contract. tile m and to the Goods will pass
from the Suppber (o (he Consignee upen delveny of the Goods o accordance wath the
apphicable delsvery terms and acceprance of the Goods m accordance with the Contract

kR Price: Divowcmg: Tax kExemption. Paymenr Terms

ER| Ihe price for the Goods 15 the amoum specified mn the price secuion of the Conrract (the

"Price”y. 1t bemng understood that such amount 1s spec 1 United States dollars unless

otherwise capressly provided for m the price sechon of the Contract, The Price wcludes the
cost of packagmg and packing the Goods i accordance wih the requrements of the Contrac
and delivery m accordance with ihe applicable deliverv terms. The Price 15 melusive ot all
costs, expenses. charges or fees thar the Supplier may wcdr wm conneciien wilh the performance
of 1ts obligations under ihe Comtract: provided that. withow preudice to or lmmung the
provisions of Article 3.3 below. all dutics and oiher iaxes mmposed by any authortv or eniity
must be scparaiely idernfied. [t 15 undersiced and agreed that the Supplier will not request any
change to the Price aiter delwery ot the Goods by the Supplier and ihat the Price cannot be
changed except by writlen agreement between the Parties before the Goods are delivered.

a2 lhe Supplier will 1ssue mvowes to UNICEF enly atter the Suppher has fultilled the
delivery ietms of the Contract. The Supplier will 1ssue ta) one (1) wmvoice wm respect of the
payment bewmg sought. i the curency specified m the Comtract and w Coghsh. mdicatng the
Contract 1denufication number histed on the front page of the Comtract. and (b} copes of the
shipping documents and other supporting documenis as specified m the Contract.

a3 The Suppher euthonzes UNICEFD 0 deduet from the Suppliet’s wmvowes any droouni
represennng direct taxes {except charges for unhoes semaces) and custems restnicuons. duties and
charges of a sumiar nature in respect of amcles wmpornied or exporied for UNICTE's ofticial
use. i accordance with he exempuon from ax o Arncle o Secuon 7 of the Comvention of
the Privileges and Immusmities of the Uniled Manons. 1946, In the event any govertmental
autharuy refuses 10 recogmze this exempton from iaxes. restrichions. duties or charges. the
Sapphcs will immediately consult with UNICEF 1o determune @ mutually acceptable procedure
The Suppher will provide fuli cooperauon to UNICEF with repard 1o secunng TNICEF's
exemplion trom. or refund of amowis paid as. value-added taxcs or taxes of a sumlar nature.

34 UNICEE will nenty the Supplier of any dispule or discrepancy w ihe content or tarm
0 amy mvolce. With respect 1o disputes regarding only a porton of such mvoice. UNICEER will
pay the Suppler the amount ot the undisputed portion m accordance with Arucle 3.5 below.
LINICEF and e Supplier will comsult m good tamh o prempily reselve any hspute with
respect 1o any imvowee. ['pon vesolutom of such dispute. any amowmis that have not besw
charged m accordance wuh the Contract will be deducted from the wvoicets) w which they
appear and UNICEF will pay any agreed remamung items in (he nvowcets) in accordance with
Arucle 3.5 witlhun durty (301 days atter the ‘inal resolution of such dispule

s UNICET will puy the uncontested amouni of the Supphier’'s mwvoice wulun thirey (30)
days of recewing both the nwvowe and the shipping documents and other supporting documents,
as referred to o Artcle 3.2 above. The amount paid wall retlect any discouni{s shown under
the payment terms of the Centract. The Supplier wall not be coutled to iterest on any late
payment or any sums payable under the Comtract mer apy acerved mterest on payvments withheld
by UNICEF wm comnection wih a dispute. Payment will not rebeve the Supphier of us
odligattons under the Comtract. Payment will not be deemed acceptance of the Goods oF wawver
of any nghis with regard w0 the Goods

6 bach mvoice will confim e Supplier’s bank account derauls provaded w0 UNICEF as
part ot the Supplier’s registration process with UNICEF. All pavments due (o the Suppler under
the Comtract will be made by clectrome tunds rr.

er 1o that bank account It 1s the Supplier's
responsibiny to ensure har the bank detals suppied by 1 1w UNICEF are up-lo-date and
accurate and mouty UNICEF m wntmg by an authorized representative ef the Supplier ol any
changes in bank details wgether with supporung documentation satstactery w0 UNICEF

3.7 The Suppiier acknowledges and agrees thar | NICEF may withhold payment in respect oi

aiy vl of, m I'NICEF's opuion, the Suppher has rot performed i1 accordance with the

jerms  and condiions ot the Comtract. or 1f the Sapplicr Dhas nol  proveded sulficient
documentanon m support of the mvolce.
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RN UNICEF will have the right 1o sl olf aganst any amount or amownts due and payable
by UNICEE to the Supplier under the Contract. any payment. mdebtedness or other clam
rneluding, without imntaton. any overpayment made By UNICEF [0 he Supplier) owmg by the
Suppher w0 UNICED under the Contract or under any other contract or agreement helween the
Partes, UNICLE will not be required te gne the Supplier prior nonce hetore exercising this
right of set-off (such notiwe bemg waved by the Supplicr). UNICEER will prompily netty (he
Suppiter aiter 1t has exercised such might ot scrott explamnmg the reasons for such set-oft
provided however that the falure 1o gwe such nonfication will not atiect the valdity ol such
set-off,

19 Lach of the mvowes pmd by UNICEF may be subject te a post-payment audit by
UNICEE s external and wmternal audiers or by other authorised agents of UNICEF. at any ume
during 1he (erm ol the Contract and lor three (3) years alier the Centract termmates. UNICET
will be cntiled 10 a refund from tic Supplier of amounts such audit or awdils determine were

ot m accordance - the Contract repardless ef the reasons for such payments (ineluding but

not hmited to the actions or wacnons of UNICEF stall and other personpel)
4. Representations and Warrantes: Indemmificanon. [nsurance
Representations and Warraniies

4.1 The Supplier represents and warrants that as ot the etiective date and througheut the
term of ihe Contract: (ap 1t has the full authorwy and power w enter e the Comract and tw
perform  ts oblhigatiens under the Coniract and the Comtraci 15 a legal. svalid and bwdmng
obligation. enforceable aganst 1t i accordance with ats wemms: by ot has, and will mantan
threughout the term of the Comtract. all rights, lwenses, autharity and resources necessary. Js
applicable. to develop. source. manufacture and supply the Goods and to perform ts other
obliganons under the Contract: (¢i all of the mtormanon concernmp, the Goeds and the Suppler
that ot has previeushy provided w UNICLET. or that ot provides to UNICEDR dunng the term of
the Comtracr. 15 true. correct. accurale and not musleading (dy 1t 15 financially sefvent and 1s
able to supply the Geods to UNICEF m acverdace with the terms and coudihous of the

Contraci: (e}
ttade-name or trade-mark: (f) 1 has net and will not enter nw any
that restrains or restricts any person's nghls o use. sell. dispose of or otherwise deal with the

use or supply of the Goods dees not and will oot infringe any patent. design

agreement oF arrangement
Goods: and tgy the development. manutacture and supply of the Goods 15, and will continue 10
be. m comphance with all applicable laws, rules and regufatioms. The Suppler will wlfill ns
commuments wiil the tullest regard e tbe merests of UNICEE and will refram trom any acthen
which may adversely attect UNICEE or the United Natwons.

4.2 The Supplier tarther represents and warrants (hat the Goods omeluding packaging): (ad
conform 10 the qualuy, quanety and specifications tor the Goods siated wm the Contract
fincluding. w the gase ol perishable or pharmaceviwal products. the shelf hife specified 1w he
Contract): (b conlorm i afl respects to the techmeal docu

ton provided by the Suppher m
respect of such Goods and. 1t samples were provided w0 UNICEF prier 1o enering o (he
Contract. are cqual and comparablc m all respects t such samples: te) are new and
faclory-packed: td) are ht for the purposes tor wlich such goods are ordimanly used and tor
purposes expressly made hnown to the Supplier by UNICEF 1 the Contract; (¢) arc of
consistent quality and free from fawts and defects m desien. manufacture. workmanship and
malenials: (f) are free from all hems. encumbrances er other durd party clams: and {g) are
contawed or packaged i accordance with the standards of export packapmng tor the type amd
quantities ol lie Goods specified 1w the Contract. and for the modes of transpont of the Goods
specitied in e Contract (ncludmg but not himted o, in 4 matner adequale to profect them
such modes of iransport). and marked m a proper manner n accordance wih fhe nstructons
stipulated m the Conrract and applicable law.

43 The warranties prosided m Article 4.2 will reman vabd for the warranty penod
specified m the Comtract. provided thar (a the warranty perid for pharmaceuncal goods or
other perishable products will be no less than the shelf-life of those Goods specificd w the
Contract: and (b it no warranty peried ot shelf-lite 15 specitied w the Contraci. the warranues
will remam valid from the date the Supplier signs ithe Comract wshl the day twelve (12) months
atter fulfillment of the delivery terms or such later date as may he prescribed by law.

4.4 If the Supphier 3s not the onpmal mamutaciurer of (he Goods or amy part of the Goods.
the Supplier assigns o UNICEF tor. at UINICEF's nstructiens. the Government or orher entty
that recerves the Goods) all manufacturers’ warrantics i addinon to any other warranties under
the Contract

4.5 The representabons and warranties made by the Supplier i Arucles 4.1 and 4.2 and the
Supplicr's obligations i Arucles 4.3 and 4.4 above are made w and are for the bemefit of ()
each ennry thar makes a direcr tinancial contribunon to the purchase of Goods. and ¢h) each
Ciovernment or ather enhity that recenes the Goods.
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[ndemmification

16 The Suppler widl mdemmpy. hold and save hammless and defend. ar ns ownl expense.
UNICEE, us olfcials, emplovees. consultanis and  agents. each entuy thar makes a dirget
Tascial contrbugion 1o 15ie purchase of the Goods and each Government or other enfity that
recenves the Gwods trom and agamst all suns, clams. demands, losses and habiluy of any
nalure or hid. mcluding their costs and expenses. by a ihrd party and ansng out of the acis
or cmssions of the Supplier or s Persommel or sub<omractors m the pertormance of the
Comract. This provision will extend 10 but not be hmited to @) claims and lability 1 the
nawre of workers' compensation; (b) product labliny, and {c) any acnons or clams peralang
10 the alleged witnngement of o paleni. design. irade name or (rede-mark arsing m cennection
wih the Goods or cther habbhiy ansing out of the use of paenled vemnons oF dewvices.
copynghted matenal er other mtelleciual property provided or licensed to UNICEL under ithe
Comract or used by the Supplier. us Personnel or subceontractors i the performance of the
{omract.

47 UNICEE will repert any such suus. proceedmgs. clams, demands, losses or hability o
the Supplier within a reasonshle penod of ume after having recenved actual nonge. The Suppler
will have sole control o ihe defence. serlement and cempromise of any such sun. proceeding
claim or demand except with respect o the asseriion or delence of the privileges and mimarties
ol UNICED er any maiter relaimg 0 UNICET's privileges and immumittes (neluding matrers
relatng 10 UNICEF's relatiors with Host Govertunents). which as between the Supplier and
UNICEL, only UNICET  aself tor relevam governmemial cnmines) will assert and mainiain
UNICEE  well have the mgit, at us own expense. to be represented m any such s,
proceedmg. claim er demand by mdependemt counsel of ns own choosmg,

Insurance
48 [he Supplicr will comply with the followimg msurance requirements:

ra The Suppher will have and mamtam 10 effect wih reputable msurers and 1 sufiwent
amounts. msurance agamnst all of the Supplier's risks under the Contract tmcluding. bur nop
lmued (0. the msh of clams arsimg ouwl of er related 1o the Suppher's pertormance ef the
Contrach). ncluding the [ollowing:

[§}] Insurance aganst 4ll nsks m respecl of us properiy and any equpmenmt used for the
pertormance of the Camract:

tul General habihity msurance agamst all nisks in respect of the Comtract and claims ansicg
oul et the Contract wcluding, bur not Lmgted 1o, product habality insurance. m an adequate
amnount 1o cover all clams ansing fsom or an connectwn wuh the Supplier's perlormance under
the Contract. The Supplier’s product labily mmsurance will cover the dect and mdirect
fmaneial consequences of fatibty dincluding all costs. including replacement costs, related 10
recall campaigns) suslained by UNICEL or durd parnes as a resull of or relamg ww the Goods:

(1t All appropriate  workers' compensation and employer's labiliy  insurance, or s
equivalent, with respect to ns Persomnel and sub-comraciors o cover clams for death, bodihy
mry or damage o property ansing from the performance ot the Contract: and

(1v) Such other nsurance as may be agreed upan m wnung between LU'NICLF and the
Suppher.
by The Supplicr will maintan e msurance coverage referred to i Artcle d4.8(a) above

durmg \he term of the Coatrger and for a penwod alter ihe Contract terminales extendmg to the
end ot any apphcable hmitations peried with regard o clams agamst which the msurance 15
obtaned

(4] The Supplier wiil be responsible to fund all amoums wulin any policy deductible or
retention
]} Except with regard 0 the msurance reterred to in paragraph (a)u) above. the msurance

policies for the Supplier's msurance required under this Amwcle 4.8 will (1 name UNICED as an
addnonal insured; (1) welude a warer by ihe msurer of any  subrogaton nghts  agamst
UNICEER. and i previde that UNICER wall recene thirty §30) days’ wrnitten notice from the
msurer prior 0 any cancellation or change of coverage.

([ The Suppler will upon request. previde UNICEE with satstactony evidence of the
msurance required under tns Articte 4.8

it Conpiance with the msurance requrements of the Contract will not Limst the Supphier s
ltabihity exther under the Contract or olherwise.
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L 1abifity

4.9 The Suppher will pay UNICEF prompily for all loss, destrucuion or damage 1o
UNICEF's property caused by the Supplier's Personnel or sub-centracters m the pertosmance of
the Comiract

5 Intellzcrual Property and Orher Proprictany Riglis; Confidenualing
intellectual Preperty and Other Propnerary Rights
1 Unless otherwise expressly provided for m ihe Comract:

{a) Subswect o paragraph by of dus Arucle 5.1 UNICED will be emutled to all miellectual
property and other propnetary nghts with regard (o products. processes, mventons. weas.
know-how, data or decumenis and ether materials "Contract Matenals™) that ) the Supplier
develops tor 1NICEF under the Contract and which bear a direct relaon 10 the Cemiracl or ()
are produced prepared or collected n consequence ol. or durng the course of. the performance
of the Contract. The term "Centract Materials® ncludes. but s rot limited @ all maps.
drawmngs. phoiographs. plans, repons, recommendanons, esnmates. documents developed or
recerved by, and all other data compiled by er recewved by, the Supplicr under the Cenract.
The Supplicr achnowledpes and agrees thar Comract Matenials constiue works made lor hire fer
UNICEF Contract Matensals will be treated as UNICED's Confidenugl Intormauon and will be
delivered only 1o awhonzed ['NICED officials oo expiry or terminauon of the Contract.

by UNICEE will not be entnled w. and will not clam amy ownership interest . amy
intellectual properly or other proprietary nights ol the Supplier thai preexisied the performance
by the Supplier ot ns obhigauons under the Contract. or that the Supplier may develop or
dequre, or may have developed or acquired. wndependently of the pertormance ol s oblianons
er the Contracr. The S er grants 1o UNICEE a perpetual heense w use sucl micliectual
property or other propnetany nghts selely tor (he purposes of and m accordance with the

requitements of the Contract

i) At UNICEE's requesi, the Supplier wili take all necessary sieps. execlle all pecessary
documents and generally assist m securmg such proprictary nights and transterring oz i the
case. ntelleciual property referred 1w in paragraph (b abeve. licensingy them o UNICEF o
compliarce wil the reguireiems of the applicable law and of the Conract

Confidenualiy

5.2 Confidential Informaticn that 15 considered proprezary by enher Parry or that s deliversd
or disclosed by one Party ("Ihseloser™) to ihe otfier Party ("Recipiemt”™) during the course of
performance of the Centract will be held i confidence by the Reciperr The Recipien: will use
the same care and discretnon 10 avoid disclesure ot the Discloser’s Confidennial Informanon as
the Reciprent uses for s own Connidennal Intormation and witl use the Discloser’s Conlidential
Intormation solelv for she purpose for which it was disclosed 10 the Recipemt The Recipeent
will not disclose the Discloser’'s Confidenual [nformagon 10 any other pary:

fa} cxcept 1o those of us Affihaes, employees. oificials. represemtatives, agents and
sub-contraciors who have a need 10 know such Confidennal Infermaton tor purposes of
performing obligations under the Contract: or

thy unless ihe Confidential Informanen (1) 15 obramed by the Recpiemt lrom 1 thud pary
without resinction: (i1} 15 disclosed by the Discloser 10 a third parnv without gny obhgapon of
conndentality. () 18 known by the Reciprent prior 1o disclosure by the Discloser: or (1v) at
any ume 15 developed by the Reciment complewely independently of amy disclosures under the
Contragl.

5.3 It the Supplier recenes a tequest for disclosure ot UNICEF's Conhdentzal Intormiation
pursuant 1o any |edicial or [aw enfarcement process. betore any sueh disclosure 15 made the
Supplier ta) will mive UNICED sufficient nohce of such request m order to allow UUNICEF w
have a rcasenable opporiumty 1o secure the wtervenuon of the relevam nanonal Government w
establish prowecuve measures or take such other action as may be appropriale: and (br will so
advise the relevant authoriy  that requested disclosure. UNICET maw disclose the Supplier’s
Confidennial Informanon to the extent required pursuant te resolusess or regulanens of 115
goverming bodies

3.4 The Supplier may nol commumicaie «4l any iume (¢ any other person. Government or

authoriry external 10 UNICEF . any informanon known 1 w by reasor of us assoc.auon with
UNICEF that bas not been made pobltic, exceprt with (he prior awhenzanen of UNICLE. nor
will the Suppher at any tme use such wjormation (o private advantage
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End of Contrack
53 Upon the cxpiry or carlier termmation of the Conract, the Supplier will

() refurn o UNICEL all of UNICEF's Confidental [nlormation or. at UNICEF's opton.
destroy all copies of such mtormanon held by e Supplier er us sub-contractors and confirm
such destruction to UNICEFR i wrnnng: and

(b will transter to UNICEF all intellectual and oilier proprietary mformation m accordance
with Ancle 5,104y

6 Termunaton; Force Mageure
Termumauon by Enber Party lor Matenal Breach

61 Il one Party 18w matertal breach of any of ity obliganons under the Contract, the oiher
Party can give it writlen notce that within thirry (303 davs of recenang such notice the breach
must be remedied (1f such breach 15 capable of remedvy 1t the breaching Party does not remedy
the breach withn the (hirty (20) days' penod or 1f the breach is not capable of remedy. the
non-breaching Party can termmate the Contract. The lermination wili be etfective thiry (30}
days aher the nom-breaching Party gives the breaching Party written notice of ermmation. The
maton of concihanon or arbiral procesdings ;o accordance with Arucle 9 (Privileges and
(mmunites, Senlement of Dhsputest below will not be grounds for ermungion ot the Contsagt

Addiional Termmation Rights ot UNICEFR

62 In add Arucle 6.1 above. UNICEE can ten
Contracy wob mmediate effect upon delivery of o wrostten netce of fermmgtson,  without any

- the

won 1o the termnation nghis o

lLability for wrmmation charges or any other Lability of anv kmnd

fa) m the circumstances deserbed 1. and i accordance with, Article 7 (Ethical Standards).
or

b it e Suppler breaches any of the provisions ot Arcles 3.2 5 4 (Confidenualiyr: or

{ty it the Supphier (1) 15 adiudged bankrupt. or 15 hquidated. or becemes inselvent. or apphies

O 4 mMer4lerim o stay On any payment or repavment obliganons. or apphies w0 be declared

insolvent: (1) 15 granted 4 motaloTwm OF @ stey. or s declared msolvent: tan) makes an
assignment tor the benedt of one of more of s creduors: v has a recewver appointed on
account ob the inselvency ol the Supplier: vy obters a scttlement on Lien of hankruptey  or
recciverslup: or v has become. w U'NICER's reasonable udgment. subject 0 a materially
adverse change m ils Fnancial condmon thar threatens o substantially affect the atlny of the
Supplier 1o perlorm any of us obligauens under the Contract

6.3 In addition o the termunanion nights under Arucles 61 and 6.2 above. UNICELD can
termunate the Contract ar any me by provadimg wrilten notice o the Suppher m any case m
wluch UNICEF's mandate apphicable to the performance of the Contract or UNICEF's funding

applicable 1o the Contract 13 cunalled or termina n whole or i part. UNICEF can
also terminate the Centract upon sixty (&) days’ wrnilicn notice lo the Supplier wilhoul having

10 provide any |usnfication.

64 As soon as U rccenes a nouce of lerminaton Jrom UNICEE. the Suppher will
mmediately take steps to cease provision ot the Goods m a prompr and orderly manner and
mimmize ¢osts and will seek msirucions from UNICEE regardmz Goods m transit Ot anyi and

will not undcriake any further or additienal commitments as of and [ellowing the date u recenes

the tenmmnaton wonce. kv addmen. the S v wil take any other actien that may bhe

necessary, or that UNICEF mav direct o writ tor the mimmizarzon ot lesses and tor the
pratection and presenvation ol any property  (whether tangable or mtangble; related o the
Contract that 3 m the possession ol the Supplier and m which UNICLI has or may be

reasonably expecied to acquire an mterest.

6.5 Ir the Centract 15 icrmingied. ne payment will be due trom UNICET 1o the Suppiier
except for Goods delivered m accordance with the requirements of the Contract and only 1f such
Coods were ordered, requesied or otherwise provided prior to the Suppler’s receipt ol notice of
termination from U/NICEE or. m the case of termmation by the Supplier. the clfecuve date of
such terminanion. The Suppliet will have no claim for any further pasment beyond payments in
accordance with this Artele 6.5 bui will remam hable 1w UNICED for all loss or damages
which may be suttered hy UNICEF by reas

of ihe Supplier’s default Gncluding bur net
limited to cost of the purchasc and delivery of replacement or substuute goedst

[:K] The termuaton nights m this Article 6 are in addion w all ether nights and remedies
ot UNICTT under the Contract,
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Farce Mapure

b7 It one Party 15 rendered permanentiv unable. whelly or m part. by reason ot torce
majcure {0 perform its obligations under the Coniracr, the other Parry may lermmaze the
Contract on 1he same terms and condhions 4s are provided tor m Arucle 6.1 above. excepi that
(e period of notice will be seven (7) days mstead of tury (30) days.  Force majeure” meaus
any unforesecable and arresisuible events ansmg from causes beyend the conrol of the Parties
including acts of nature. any aci of war (whether declared er not. mvasion. revoluton
msurrecton, erronsm or other acts of a similar rawre or foree. "Force muajeure” does not
include (a) any event which 1s caused by the negligence or mtentional action of a Party: (by amv

event which & dilipent party could reasonably have been expected to take wnto account and plan
tor st the nme the Contract was entered nto, (c) the msufficiency of funds, mability e mahe
amy payment required under the Comtract. or any cconomic conditions. mcluding bus not lumited
1o nflanon. price escalanons. or labour avaldabiluy: or (d) any event resulung from harsh
condurms  or lpgistical  challenges for the Supplier Oncluding el umresty  associated  with
locations at which UNICRE 13 operaung or 13 abowr 1o operate or 15 withdrawmg frem. or ary
event resulbng from UNICEF's humamianan. emergency. or sumlar response operallons.

7. Eilucal Standards

71 The Supplier will be rtespomsible tor the protessional and echmeal competence of us
Personnel icludimg  us empltoyees wnd will select. tor worh under the Cuntract. reliable
mdividuals who will pertorm etlectively sn the implementation of the Contract. respect (he local
laws and customs. and contorm © 4 hiph standard ot moral and ethiecal condoce.

7.2 i The S

Natwns System orgamsation hay recenved trom o on behalf of the Supphier. or will be otfered

represents and warrants that no official of UNIKCEF or ot any United
by or un behalt of the Suppher. any direct or ndirect benetit m connectwon with the Contract
ncluding the award ol the Comtract o the Suppher. Such dueet ot mdirect benefit nclodes. bt
15 not lmuted to. any gtts. faveurs ar hosputalioy

by I'he Supplier represents and warrants ihat the tollowng requircments with regard 1o
former UNICLE officials have been complied with and will be complied with:

tLr Durng the oue (1) vear period aller an official has separated trom UNICEE. the Supplier
may not make a direct or wndirect otfcr of employment o that tormer UNICEF otficial f that
tprmer UNICET atficial was. durng the three years prior o separating trem UNICET . mvolved
moany aspect ©f 4 UNICFD procuremeni process m which the Supphier has partwipared.

{in Dunng the two (1) vear period after an efficial has separated from UNICELD  that tormer
officiel may nat. directhy or indirectly on behalf of the Supplier. communicate with UNICTT. ar
present v UNICEF. about any matters that were withn such former otficial’s responsibilibes
while at UNICLE

3] The Suppher tepresemls that. i respect of all aspects of the Contract nncludmg the
award ol the Contract by [UINICEF to the Supplier and the selecnon and awardiwg of
sub-conieacts by the Supplier). it has disclosed to UNICLE any situation that may comstiute an
aciual or potental comflict of miterest or could reasonably be percerved as a conflict of mierest

73 The Supplier lurther represents and warrants that neiher @ not any of s Atfllakes. ar
Personne] or directors. 13 subject w0 any sancuen or iemporary suspension unposed by amy
Dimited Nations System orgamsation or other mternational mter governnicntal orgamsation.  [he
Supplier will mmmediately disclose to UINICEE o it or any of its Affibates, or Personnel or

directors, becomes subject 1o any such sancnon or temporary sus o during the term ol the

Contract.

74 The S
protect UNICER agamst traud, w the pertormance of the Coniract: and (¢3 comply with the

lier will fap observe ihe Jughest standard of ethucs; (by use us best eftorts 0

applicable provisions of UNICLI < Peolicy Prombiicg and Combattmg Fraud and Corruption. In
particular, (he Supplier will not engage. and wili ensure that us Personnel. agems and
sub-contractors do nor engage. n any corrupl, (raudalend. coercive. coltusive or obstructive
<onduct as such terms are defined m UNICEF's Poliey Prohibimg and Combatting Fraud and

C orrupiion

75 The Suppher will. dursng the term of the Contract. comply with {a) all laws. ordinances,
rules and regulatons bedring upon the performance of s oblizanens under the Comtract and by
the standards of conduct required under the UN Supplier Code of Conduct ¢aradable at the
United Natiens Global Markciplace websiie - www. ungm.org}.

7.6 The Suppher turther represenls and warrants that nesther 1 por any of s Atnhates, s
engaged. diurectly or mdirectly. (a} m any practice nconsistent with the nights ser our m the
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Comention on the Rigms of the Child. wmeludmg Amcle 320 eor the [nemational Labour
Organisapon's Comvenwa Concerning the Prolition and Immediate Action for the Elvnmation
ot the Worst Forms ot Child Labeor. Ne, 182 ¢1999 or (hh m the manufacture. sale,
distibulion. or use vl ant-personnel mues or componenis gulised 1 the  manuiacture of
Affl pErsonnat mines

1.7 The Supplier represents and warrants that 1t has rtaken and will take all appropriate
measures 0 prevent sexual explonanion er abuse of amorne by us Personmel meluding s
emplovees or amy persons enpaged by the Suppler to perform amy services under the Contract.
For these purposes, sexial aciniry with amy persen less than eighteen years of age, regardiess
of any laws relanp ro consent, will conshtme the sexual explonancn and abuse of such persen
In addinon. the Suppher represenis and warrants that 1 has taken and will 1ake all appropriare
measures 1o prombit us Personnel including 118 employees or other persons engaged by the
Supplier. from exchanging any meney  goods, services. ot other thmgs of value. for sexual
lavours or acnviles or from engagmg m amy sexual aciniues that are cxplomve er degrading 10
any person. This provision constituies an essennial eom of the Contract and anv breach of tus
representation and wartanty will entnile UNICEF @ termunate the Conmact mmmediately  upen
notice 0 the Supphier. without any habiliy for terminaton charges or any other hability of amy
hnd.

78 The Supplier will inform UNICEE as soon as 1 becomes aware of any meident or
seport that 18 incomsisten: with the undenatungs and centimuatons previded in this Angle 7.

79 The Supplier acknowledges and agrees that cach of the previsions w ths Amcle 7
constiuies an essential term ot te Conlract

tai UNICFF wili be entled. i s sole discrenon andé ar is sole chowce. i suspend or
lermmate the Contract and anv other comract between UNICEER and the Supplier wih immediae
eifect upen writlen notce 0 the Suppher 1t () UNICED becomes awdre of amy mcident or
report that 15 weonsistent with. or the  Supphier breaches any of. the underiakmgs and
conlirmations prosided o this Ariele 7 or the equnalent prowisions of any contract between
UNICET and the Supplier or any of 1he Suppher's Atfilues, or ) the Suppler or any of its
Attihates, or Personmel or direclers becomes subpect 1w any sanchon or temporary  suspension
deseribed i Article 7 3 during the term of the Contract

1By In the case of suspension. i the Supplier takes appropriaie achion lo address the reievan
wmedent or hreacn e UNICLE's sanstacuon wihim ke period supulaed m the nonce of
suspension, U'NICEF mav hift the suspension by wrinien conce 10 the Supplier and the Contract
and il other afected contracis will resume m accordance wih therr rerms  [f. lowever,
UNICED 15 not sansfied that the maners are being adequately addressed by the  Supplier
UNICED may at any tme. cxercise us nght o ermmale the Centract and any cther contract
between UNICEF and the Supplier

) Any suspension or termumanon wider this Article 7 will be wahou any habilny tor
ermnation of otber charges or any other hability of any kind.

a. Full Cooperatnon wirlt Audits And [ovestigations

&1 Irom ume 10 ume, UNICEF may conduct mveshigalions relaung o amy aspect nf the
Conrvact mncluding bul not hmuted 1o the award of the Comract, the way in whick the Contrac:
operates er operaied. aud the Pames' perrormance of the Cosiract generally and including but
not Lied to the Suppher's compliance with the provisions of Aricle 7 above,  The Supphier
wil provide s full and timely cooperation wally amy such inspections. past-payment audius or
unestigations, wcluding (but not limited (0} making us Personnel and any refevam data and
documentanon available  tor  the purposes of such  imspections, post-payment audits  or
mnestigations, 4t reasonable times and on reasenable condiions. and pranting UNICEF aud those
undertaking  such inspections. post-payment audits or nvestigations acgess o the  Supplier's
premises at reasonable nmes and en reasongble ¢ondmons o connectien wuh mahing s
Personnel and amy relevamt data and documentanon avalable The Supplier will require s
sub-contractors and Ws agenis, including bur not hmied 10, the Supplier’s allorneys. accounlants
or other advisers. 10 provide reascnable cooperalion with any suspections. past-pavment audits ot
wnvestigations camed oul By UNICEE

9 Priviieges and [mmumities: Sertlement of Disputes

9.l Nothing 0 or related 0 e Contract will be deemed a wawer express or mmplied,
deliberate or madverient. of any of the privileges and immunties of the Unied Nanons
weludmg UNICE] and us subsidiary organs, under the Convention on the Privileges and

Immunines of the Unued Nanons., FH6 or otherwise

G2 The terms of the Contract will be umerpreted and apphied wititout applicauon of any
system ef natwonal or sub-panona! law
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9.3 The Parties will use thew best ettorts 10 senle amucably amy dispute. cemtroversy or
¢laim ansig out of. or reatmg to the Comract Where the Pames wish to sech suwch an
amicable serlement through concthanon, e concuislion will tahe place m accordance witls the
UNCITRAL Conciiation Rules then in force, or accordiy o such other procedure as may be
agreed between the Parues. Any dispule. controversy or claim between the Parties ansmg out of
the Comtract which 15 not resolved withun ninety (%) days atter one Parly recenes a request
trom the other Party lor ammcable scttlement can be referred by enher Pamy 1o arbioranon The
arburagon will ake place i accordamce with e UNCITRAL Arburatron Rules them m force.
The enue of the arbitraben will be New York. NY, USA. The decisions of the arbitral
tribunal will be hased on gereral principles of mlernaticnal commereial law, The arharal tribunal
will ave no authority to award pumnive damages. In addition. the arbstral trbunal will have no
authonty 1o award interest :n excess of ihe lLoendon luer-Bank Oifered Rate (LIBOR) then

prevalling and any sueh ierest will be sumple :mterest anly. The Partes will be bound by any
arbitration award rendered as a result of such arbitratron a3 (he fina! adjudicanon of amy such
controversy. ¢laim or dispute.

1o Nolwces

101 Any notice, request or consent required or permiled to be given or made pursuant to
the Centract will be wt wnimg. and addressed 10 the persons hisied 1 the Comract for the
delivery o! notices. requests or conmsenis. Novges. requests or consents will be delivered 1m
person. by regisicred mal. or by confirmed email transmission. Nolges. requesls of consenis
will be decmed received upon delivery fif delvered o persen), upen signature of receipt (1f
delnvered by registered maib. or rwenty-four 124y hours aner confirmation of receqpt 15 sent
tfrom the addressec's emait address (f delwvered by confirmed emal mansmission).

0.2 Any nouge. decument or recewpt 1ssued w connechion wih the Contract must be
consisteni with the terms asd condinons of the Comract and. i case of any ambiguiry
discrepancy or mconsisiency. i terms and conditions of the Contract will prevail

10.3 Al documents that comprise the Contract. and all documems, nouces aid receipts
1ssued or provided pursuant (0 or 1 connection with the Contract. wll be deemed 10 nclude
and will be mierpreted and applied consistently with, the provisions of Artcle 9 (Prvileges and
Immunines. Serlement of Dispules).

L1 Gther Provisions

111 The Supplier ackmowledges U'NICLE's commument w wansparency as owhned m
UNICEE's Entormaton Disclosure Policy and contizms 18l ol censents o UNICEF's public
disclosure of the terms of the Conact should UNICEF su determne and by whatever means
UNICEF delermues

11.2 The falure of ene Pamy w object w0 or take alfirmaine acton with respect @ any
conduct of the other Party wiich s w0 violanon of lhe terms of the Cemract will nor constipue
arwd will not be construed to he a waver ol the violanon or breack. or of any iuture viofation,
hreach or wrongful conduct.

)

113 The Sup
as regards UNICED Nothing comtamed i the Contract will be construed as making the Parnes

plier will be consdered as having the legal stams of an independent contracior

principal and agenl or jomt venturers,
14 [5]]

at us sole cost tor previding all e necessary personnel. cqupment. maenal and supplies and
for makmng all arrangements necessary for the perlormance of us oblipanons under the Contract.

Fxcepi as expressly provided i the Comraci. the Suppher will be respensible

it In the event that the Suppher requires the services of sub-contractors to perform any

ohliganons under the Cer the Supplier wili nonty UNICEF of dus. The terms of any

subcontract will be subect 10 and will be comsirued 1 a4 manner fhat s fully in accordance
with. all of the terms and cordiions of the Contract

cl The Supphier contimms that u has read U'NICEFR's Poliey on Conduct Promoung (he
Protecuon and Saleguarding of Cluldren. The Supplier will ensure that ns Personnel underssand
the nohtication requrements expected of them and will establish and maman appropriate
measures to promote compliance with such requirements. The Supplier will furthes coaperaie
with UNICET s implementatien of this policy

r The Supplier will be fully responsible and hable for all services performed hy s
Personuel and sub-contractors and for theiw compliance wilh the terms and conditons ol the
Contract. The Suppler’s Personnel. mcluding ndividual seb-comraciors, will not be cons:dered
m any respect as bemng the crmployees or agents ot ['NICEL
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191 Withowt Lmiimg any other prewisions ot the Comract, the Supplicr wall be fully
responsible and lable for. and UNICEF will not be lehle for i3 all payments die to its
Personmel and sab-contraciors for their services 1 relanon to the pertormance of the Contract:
{up any acnon. omussion. meghgence o misconduet ol the Contractor. s Persomnel and
sub-contractors: () any 1msurance coverage which mdy be necessary or desirable tor the
purpose of the Comract: (v) the safery and security of the Contaclor's Personnel and
subcontraciors’ personncl: or tv) any costs, cxpenses. of clums associated wath any llaess,
myury. death or disabiliny of the Contragior’s Personnel and sub-contractors' persamel. it bemg
undersiood that UNICEER will have noliability or responsitibity with regard to any of the esents
referred t o m this Article 11.-3tdy

1.3 The Supplier will nol. without the prior written consent of UNCLE. assign. transfer
pledge or make other disposiien of the Costract. or of any pan ot the Comract, or af any of
the Suppler’s mights or oblipanons under the Contract.

1.6 No grant ot tme w0 by a Party to cure a detault under the Contract nor any delay ar
falare by a Pary 1o cxercise any other might or remedy avaldable to 1t under the Contract. will
be decmed to prequdice amv rights or remedies available © 1t under the Cenrract or censtiure 4
wdtver of any rights or remedies avadable to u under the Contract.

1.7 The Supplier will not seek o file any len arachment oF other emcumbrance agdainst
any monies duc or 0 become due under the Conlract. and will not permit any other person to
do se. It will immeddely remove or oblan ke remosal of any hen. amachmen: or other
encumbrance that 1s secured agamst any momes due or o hecome due under the Contract

18 I'he Supplier will not advernse or otherwise make public for purposes of commemial
advantage or goodwill that 1t has a conivactual relanenshup with UNICER or the Unned Nations
Pxcepr as regands references to the name of UNICEL tfor the purposes of anpual reports or
communicaiion  botween  the  Parnes  and  berween  the  Supplier and 1 Personnel  and
sub-contractors. the Supplier will not. 1o any manner whatsoever use iie name, emblem ot
ntficial seal of UNICET or the ITnted Natwons, or any abbreviation of the name ot the Unied
Narioms. 0 connection with s business or otherwise without the wrtien permussion off UNICER

1y Fhe Comract may be (ranslaied o languages other than Laghsh. The (ranslaied
version of the Comract 15 for convemence only  and the Lnghsh language versien wll govern in

all circumstances.

11,50 No medification or ¢hange i the Contrace. and no waiver of any ob s provisions.
nor any addinonal contractual relatonship of any hind with the Supplier wil be vahd and
enlorceable agamsi U'NICEF wifess set ouwt 1w a witen amendment |o the Contract signed by an
authorised official of UNICE]

11.11 The provisions ol Agneles 2.8, 29 34 39 1 5 7 8 6, 1112 1tder 1he
and 118 will survive dehvery of the Goods and the expry or earher ermination of the

Contract
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