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THIS INVITATION TO BID HAS BEEN:

Prepared By:
Maryna Kazachynska

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

Verified By:

A P
TMats
Valeria Méarkova
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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-2020-

9156118 set out in the attached document, hereby offers to execute the services specified in
the Terms and Conditions set out in the document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

Please indicate after having read UNICEF Price & Discount stated in the Specific Terms and
Conditions, which of the following Payment Terms are offered by you:

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net

Other Trade Discounts
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Item No

Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 SCHEDULE 1

00010

00020

00030

SL014195 1 each
PE pipe 100 SDR 17 Db0Ox3 (strait 12m)
Polyethylene pipe PE 100 SDR 17 (1,0 MPa), D50x3, strait 12m, GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014196 1 each
PE pipe 100 SDR 17 D63x3.8 (strait 12m)
Polyethylene pipe PE100 SDR 17 (1,0 MPa), D63x3.8, strait 12m, GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL0O14197 1 each
PE pipe 100 SDR 17 D75x4.5 (strait 12m)
Polyethylene pipe PE100 SDR 17 (1,0 MPa), D75x4.5, strait 12m, GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOQOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.
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Item Neo Item Description Quantity/Unit Unit Price Ameount

00040  SL014198 1 each
PE pipe 100 SDR 17 D90x5.4 (strait 12m)
Paolyethylene pipe PE100 SDR 17 (1,0 MPa), D90x5.4, strait 12m, GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps {for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00050  SLO14199 1 each
PE pipe 100 SDR 17 D110x6.6 (strait 12m)

Polyethylene pipe PE100 SDR 17 (1,0 MPa}, D110x6.6, strait 12m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00060  SLG14200 1 each
Polyethylene pipe PE100 SDR 17 (1,0 MPa), D125x7.4, strait 12m, GOST # #.2.7-1561:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOQTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.
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Item No Item Description Quantity/Unit Unit Price Amount

00070  SLO14201 1 each
Polyethylene pipe PE100 SDR 17 (1.0 MPa), D140x8.3, strait 12m, GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps {for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00080  S1.014202 1 each
Polyethylene pipe PE10O0 SDR 17 (1,0 MPa), D160x9.5, strait 1Z2m, GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00090  SL014203 1 each

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D180x10.7, strait 12m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps {(for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.
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Item No

Item Description Quantity/Unit Unit Price Amount

00100

00110

00120

SL.014204 1 each

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D200x11.9, strait 12m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps {for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014205 1 each

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D225x13.4, strait 12m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014206 1 each

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D250x14.8, strait 12m, GOST #
#.2.7-151:2008

Commercial offer should include detivery cost and pipe caps (for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -
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Item No

Item Description Quantity/Unit Unit Price Amount

00130

00140

00150

1. Certificate/s of conformity with valid terms and compliance against the specification.
2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Ceriificate/s for the Quality Control Management System.

SLO14207 1 each

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D280x16.6, strait 12m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢c in
SPECIAL NQTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL0O14208 1 each

Polyethylene pipe PET100 SDR 17 (1,0 MPa), D315x18.7, strait 12m, GOST #
#.2.7-151:2008

Commercial oifer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NQTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System,

SLO14217 1 each
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Item No Item Description Quantity/Unit Unit Price Amount

PE pipe 100 SDR 17 D50x3 {coils 50m)

Polyethylene pipe PE 100 SDR 17 (1,0 MPa}, D50x3, in coils - 50m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2c¢ in
SPECIAL NOQTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00160 SLO14218 1 each
PE pipe 100 SDR 17 D63x3.8 {coils 50m}
Polyethylene pipe PE 100 SDR 17 (1,0 MPa), D50x3, in coils - 50m, GOST #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps {for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00170  S1.014219 1 each
PE pipe 100 SDR 17 D75x4.5 (coils 50m)

Polyethylene pipe PE100 SDR 17 (1.0 MPa), D75x4.5, in coils - 50m, GOST #
#2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

00180  SLO14220 1 each

PE pipe 100 SDR 17 DY0x5.4 {coils 50m)}
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lem No

Item Description Quantity/Unit Unit Price Amount

00190

00200

00210

Polyethylene pipe PE100 SDR 17 {1,0 MPa), D90x5.4, in coils - 50m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details fellow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SLO14221 1 each
PE pipe 100 SDR 17 D110x6.6 (coils 50m})

Polyethylene pipe PETOO SDR 17 (1,0 MPa), D110x6.6, in coils - b0m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cast and pipe caps {for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014222 1 each
PE pipe 100 SDR 17 D50x3 (coils 100m])

Polyethylene pipe PE 100 SDR 17 (1,0 MPa), D50x3, in coils - 100m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2c¢ in
SPECIAL NOTES}).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014223 I each
PE pipe 100 SDR 17 D63x3.8 {coils 100m)

Polyethylene pipe PET0O0 SDR 17 (1,0 MPa), D63x3.8, in coils - 100m, GOST #
#.2.7-151:2008
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Item No

00220

00230

00240

Item Description Quantity/Unit Unit Price Amount

Commercial offer should include delivery cost and pipe caps {for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014224 1 each
PE pipe 100 SDR 17 D75x4.5 {(coils 100m)

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D75x4.5, in coils - 100m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014225 1 each
PE pipe 100 SDR 17 D90x5.4 (coils 100m)

Polyethylene pipe PE100O SDR 17 (1,0 MPa), D90x5.4, in coils - 100m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

SL014226 1 each
PE pipe 100 SDR 17 D110x6.6 {coils 100m)

Polyethylene pipe PE100 SDR 17 (1,0 MPa}, D110x6.6, in coils - 100m,
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Item No

Item Description Quantity/Unit Unit Price Amount

00250

00260

GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps {for details follow p. 2c in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

S1.014227 1 each
PE pipe 100 SDR 17 D50x3 {coils 200m}

Polyethylene pipe PE 100 SDR 17 (1,0 MPa), D50x3, in coils - 200m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.

S1.014228 1 each
PE pipe 100 SDR 17 D63x3.8 (coils 200m)

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D63x3.8, in coils - 200m, GOST #
#.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. Zc in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System,
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ftem No Item Description Quantity/Unit Unit Price Amount
00270  SL.O14229 1 each
PE pipe 100 SDR 17 D75x4.5 {coils 200m)
Polyethylene pipe PE100 SDR 17 (1,0 MPa), D75x4.5, in coils - 200m, GOST #
#.2.7-151:2008
Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).
List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.
2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.
00280 SLO0O14230 1 each
PE pipe 100 SDR 17 D90x5.4 {coils 200m)
Polyethylene pipe PE100 SDR 17 (1,0 MPa}, D90x5.4, in coiis - 200m, GOST #
#.2.7-151:2008
Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).
List of documents to be provided -
1. Certificate/s of conformity with valid terms and compliance against the specification.
2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.
00290 SLO14231 1 each

PE pipe 100 SDR 17 D110x6.6 (coils 200m)

Polyethylene pipe PE100 SDR 17 (1,0 MPa), D110x6.6, in coils - 200m,
GOST # #.2.7-151:2008

Commercial offer should include delivery cost and pipe caps (for details follow p. 2¢ in
SPECIAL NOTES).

List of documents to be provided -

1. Certificate/s of conformity with valid terms and compliance against the specification.

2. Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3. Certificate/s for the Quality Control Management System.
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Item No Item Description Quantity/Unit Unit Price Amount
Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............ ) U ) SEUROP cm Weight.......... kg Volume.......... cbm
Total: Dimension............ ) SUDUOURPU b SUDUUI cm Weight.......... kg Volume.......... chm
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SPECIAL NOTES
SPECIAL NOTES

The purpose of this tender is to invite Bids to establish Long Term Arrangement for Goods to
UNICEF Ukraine for 2 years with a possibility of extension for 1 more consecutive 12-month
period subject to satisfactory performance.

SUBMISSION DEADLINE
10.03.2020, 15:00 (Kyiv time)

DELIVERY TERM

A) DDP Mariupol / Voinovakha / Vugledar / Krasnogorivka / Mariinka / Selidove / Pokrovsk
/ Kramatorsk / Toshkivka / Svitlichne / Lisichansk / Bilohorivka / Belogorodka/ Starobilsk /
Bahmut / Slovyansk / Dobropillya / Stanytsya-Luhanska.

B) FCA Supplier#s premises.

SUMBISSION CONDITIONS
Tender proposal must be submitted in hard copies only and sent in the sealed envelope, which
must be clearly marked with the tender number: LITB-2020-9156118.

Tender proposal must be sealed and numerated (all pages should be pierced together and each
page with text/picture should have a number).

Requested documents (indicated in point 3 of Special Terms; EXEPT Annex B and Bid Form)
should be submitted not later than 5 (five) working days after bid closing date (submission
deadline).

Language of the tender proposal # English, Ukrainian, Russian or combination of any.

SUMBISSION PLACE

Tender Proposals shall be sent in sealed envelope to UNICEF Ukraine and handed to the
guard with indication "FOR TENDER", verifted with reference of attendance kept by the
guard, prior 15:00 on the bid closing date (submission deadline).

Address: UNICEF Ukraine, 28 Instytutska Str., entrance B, Kyiv, 01021, Ukraine.

Proposals submitted otherwise (by e-mail, fax, in an opened envelope) shall be
INVALIDATED.

PARTIAL BIDS
UNICEF will accept partial Bids.

PROPOSAL PREPARATION
The below are the PASS/FAIL criteria. In case the Bidder fails to provide any of the below
documents, tender offer may not be considered technically acceptable:

1. Bid Form (page 3 of this document) which must be completed and
signed. Proposals submitted without Bid Form will be INVALIDATED.

2. Completed Annex B with USD Net Amounts (WITHOUT VAT) and
LEAD TIME for each offered item -
a) the term of validity of proposal must be correctly indicated - 90
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days or more;

b) the currency of proposal must be correctly indicated # USD
CUITENCY;
C) commercial offer should include all costs necessary for delivery of

the goods to the consignee (supplies, handling fee, packing, loading, transportation} and pipe
caps (two pieces for each pipe);

d) LEAD TIME (from PO receipt to handover): Bidders must indicate
how many calendar days will be required for goods delivery from the day of reception of the
official signed copy of UNICEF Purchase Order till goods handover to the consignee.

PLEASE MAKE SURE TO CHECK THAT OFFERED GOODS FULLY CORRESPOND TO
REQUESTED SPECIFICATIONS FROM ANNEX B.

3. Documents requested from suppliers for each item:

3.1 Certificate/s of conformity with valid terms and compliance against the specification.
3.2 Sanitary Hygienic Certificate/s with valid dates and compliance against the specification.
3.3 Certificate/s for the Quality Control Management System.

4. In order to prove the requirements conformity Bidders must provide
the following documents with their Proposals:

a. Registration Certificate. 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.

b. VAT Registration Certificate/Single Tax Payer Registration
Certificate, if any.

C. Copy of Charter of the bidding company.

d. Banking details on the bank official letterhead in English with
SWIFT and IBAN codes specified.

€. Financial Statement for the last 2 full years of Company's activity.
f. Filled out Vendor Registration Form (see Annex C) # only field

marked in yellow are obligatory for maintaining.

g. At least 3 reference letters or a list of at least 3 clients/references
(with both telephone and email contact information) we may contact regarding Bidder#s
experience.

h. Any document, stating company#s name in English. In case of
failing in provision of such, an official e-mail from company#s contact person, indicating the
name in English.

PLEASE NOTE THE FOLLOWING
1. Inquiry for additional information concerning this tender must be

forwarded by e-mail to mkazachynska@unicef.org with the tender number reference
LITB-2020-9156118 in the subject till 28.02.2020.

2. Please confirm in writing your participation in the tender by sending
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a confirming letter to the e-mail mkazachynska@unicef.org.

3. 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.

4. UNICEF will issue Purchase Orders (POs) in UAH in accordance

with UNORE currency exchange rate https://treasury.un.org/operationalrates/OperationalRates.php
on the date on the PO issuance. Payment will be processed in UAH including additional 20%
VAT, subject to provision of Tax Invoice and copy of document, confirming Tax Invoice is
duly registered with Tax authorities of Ukraine, together with Invoice and signed & stamped
Act/Waybill/TTN confirming shipment receiving.

REASONS FOR DISQUALIFICATION

a) filled out and signed Bid Form (page 3 of the tender document) hasn#t been submitted;
b) currency and/or validity of Bid is incorrectly indicated in the Bid Form;

c¢) late submission of proposal (after deadline);

d) failure to submit the full set of documents listed in PROPOSAL PREPARATION,

SPECIAL TERMS AND CONDITIONS
PART 1 # 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 tcrritories 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; Long term arrangement

2.1 UNICEF wishes to enter into {a) non-exclusive Long Term Arrangement(s) ("LTA-G") for
the procurement of the items with the specifications outlined in the schedules contained in this
Solicitation Document, as required from time to time during the term of the LTA-G. It will be
a provision of such Arrangement(s), that UNICEF will not be committed to purchase any
minimum quantity of these items. UNICEF shall not be liable for any cost in the event that
no purchases are made under any resulting LTA-G(s).

2.2 Purchases will be made against Purchase Orders to be issued by UNICEF in accordance
with the terms and conditions of any resulting LTA-G(s). Actual quantities to be purchased
will vary from Purchase Order to Purchase Order.

2.3 Any quantities outlined in this Solicitatton Document, are an estimated forecast of the total
requirement for the duration of the LTA-G or, if so specified, an estimated forecast for the
annual requirement. Any estimates are provided in good faith and shall not in any way be
deemed to be a commitment on the part of UNICEF regarding any quantity for future
purchases.

2.4 Other United Nations Agencies, Funds and Programmes shall be entitled to place orders
under the prices and terms of the LTA-G. Orders placed by other United Nations entities
constitute a contractual agreement between the supplier and the ordering United Nations entity.
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UNICEF will not be a contractual party to these orders and has therefore no obligations or
liabilities for orders not issued by UNICEF.

2.5 This Solicitation Document is comprised of the following:

This document.

The UNICEF General Terms and Conditions of Contract (Goods)
Wthh are attached as Annex A to this document.

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

Vendor registration form, which is attached as Annex C.

Bid Form explanatory as Annex D.

2.6 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 an LTA-G
and linked Purchase Order is signed by UNICEF and the successful Bidder.

3. Term

3.1 The proposed LTA-G shall be valid for an initial period of 24
months, with a possible renewal for an additional period of 12 months.

PART II # BID SUBMISSION PROCESS
1. Bid Submission Schedule

1.1 Acknowledgement of receipt of Solicitation Document. Bidders are
requested to inform UNICEF as soon as possible by EMAIL to Maryna Kazachynska at
mkazachynska@unicef.org AND Dragana Galic at dgalic@unicef.org that they have received
this Solicitation Document.

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

1.2 Questions from Bidders.

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 28.02.2020.

IMPORTANT: BIDS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE #
ANY BIDS SENT TO THE NAMED ABOVE 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
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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 Certificates. Certificates are required for this solicitation process and
must be sent to UNICEF at UNICEF Operations Section, 28 Instytutska, 01021 Kyiv, Ukraine
(Tel: 380 44 3399379), attention: Maryna Kazachynska. The deadline for submission of
samples/certificates is 5 (five) working days after Bid Closing Date stated in Article 1.5 below.
Failure to timely submit the requested documents and/or samples might lead to the bid#s
disqualification.

1.5 Submission Deadline. The deadline for submission of Bids is
10.03.2020.

The sealed envelope/envelopes (marked "LITB-202(3-9156118") 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. Bids will be publicly opened on 10.03.2020 at 15:15
Kyiv time. 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, Ukrainian, Russian languages or combination of any. Supporting documents and
printed literature furnished by the Bidder may be provided in another language with possible
further translation request. 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.
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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 te 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 Reguested 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 wili be sought, offered or permitted,
except as reguired 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 onty 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:

() 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

(i) if they are awarded the LTA-G, the designated lead entity will enter
into the LTA-G 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 LTA-G to the joint venture, in the name of its designated lead entity. The lead
entity will sign the LTA-G 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
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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
mcluded 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 /fwww.unicef.org/supply/index_procurement_policies.himl;

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:
e 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.

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

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

5.8 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 Qrganization/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.
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5.8 Fach Bidder acknowledges that its participation in any stage of the
solicitation process for this Solicitation Document is at its own risk and cost. The Bidder is
responsible for, and UNICEF 1s 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. Multiple bids and bids from related organizations

7.1 Bidders may submit more than one Bid as part of this solicitation
process.

7.2 If the Bidder is a group of legal entities that will form or have

formed a joint venture, consortium or association at the time of the submission of the Bid then
neither the lead entity nor the member entities of the joint venture may submit another Bid,
either in its own capacity or as a lead entity or a member entity for another joint venture
submitting another Bid.

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

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

common; or

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

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

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

PART III A 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 o 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 LTA-G to the Bidder offering a combination of
the lowest acceptable prices and shortest lead-time [INSERT ANY FURTHER BID SPECIFIC
CRITERIA], 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 beiter
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 Bid.

1.3 Minimum Order Quantity. Bidders must declare in their Bids if
there will be any minimum order quantity(ies) for the item(s) detailed in the schedule to this
Solicitation Document. Any such minimum order quantities will be considered as part of the
evaluation process.

1.4 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.
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1.5 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.

1.6 Award Notification. UNICEF will only notify the Bidder(s) that

has/have been awarded the LTA-G(s) resulting from this solicitation process; UNICEF may,
but is not required to, notify the other Bidders of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract (Goods)

2.1 UNICEF#s General Terms and Conditions of Contract (Goods)
which are attached at Annex A to this Solicitation Document will apply to any LTA-G(s) and
linked 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 ail Bids; or to cancel this
solicitation process in its entirety;

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

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

(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 an LTA-G has been signed with
such Bidder. UNICEF is not required to provide any justification, but will give notice prior
to any such withdrawal of award.

4.2 UNICEF is not liable to any Bidder for any costs, expense or loss
incurred or suffered by such Bidder in connection with this Solicitation Document or
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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 with the requirements set out on the UNICEF Supply website

hitp://www .unicef.org/supply/index 41950.html. The price also includes delivery in accordance
with the applicable INCOTERM.

Notwithstanding any agreed discounts (as per paragraph 1.4 below), prices offered by bidders,
shall constitute maximum ceiling prices and shall remain fixed for the duration of the LTA-G.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the
delivery terms of the Purchase Order (as issued in accordance with the provisions of the
LTA-G) 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 USD. 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) Cumulative quantity / volume discount levels, i.e. discounts that
increase as the cumulative order value/volume increases throughout the validity of the LTA-G;
(c) Early payment discounts, i.e. payment within a specified period of
time faster than UNICEF#s standard payment term of 30 days net;

(d) Trade discounts;

(e) Any other unconditional discounts.

In the event that the successful bidder is able to offer UNICEF discounted price(s), the unit
prices shall be reduced for the specific affected Purchase Orders.

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.
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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
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):

A) DDP Mariupol / Volnovakha / Vugledar / Krasnogorivka / Mariinka / Selidove / Pokrovsk
/ Kramatorsk / Toshkivka / Svitlichne / Lisichansk / Bilohorivka / Belogorodka/ Starobilsk /
Bahmut / Slovyansk / Dobropillya / Stanytsya-Luhanska.

B) FCA Supplier#s premises.

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 (as issued in accordance with the provisions of the LTA-G).
Bidders will indicate the realistic lead-time for delivery for each item offered (subject to
quantities). #Delivery lead-time# is the period from the date of receipt of a Purchase Order
by the Supplier to the date of delivery of the goods in accordance with the applicable delivery
term and instructions specified in the relevant Purchase Order (as issued in accordance with the
provisions of the LTA-G) 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
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4.1 Shelf life and Useable Lifespan. The Bidder will ciearly state the
mimimum 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 useage 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 LTA-G and linked Purchase Order (including, in the case of perishable or
pharmaceutical products, the shelf life specified in the LTA-G and linked Purchase Order);

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

samples;
() The goods are new and factory-packed;
(d) The goods are fit for the purposes for which such goods are

ordinarily used and any purposes expressly made known to the Bidder by UNICEF;

(e) The goods are free from defects in design, manufacture,
workmanship and materials;

(f) The goods are free from all liens, encumbrances or other third
party claims;
(2) 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 LTA-G
and linked Purchase Order, and for the modes of transport of the goods specified in the
LTA-G and linked 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 LTA-G and linked 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
LTA-G and linked Purchase Order.

4.6 Extension of Warranty to Partners. The Bidder should note that the
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warranties are expecied 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.
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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
bv UNICEF for comparison checking purposes against dehvenes subsequently made.

Samples should be labelled with the UNICEF Solicitation
Document number, goods specifications as detailed in this Solicitation Document, Bidder#s
product reference and Bidder#s name and address. UNICEF reserves the right to reject
samples that are not labeled as requested.

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

5.3 Alternative Products. If you have alternative product(s) that fulfill
the same function or offer better performance in terms of quality, cost-effectiveness,
environmental impact etc. please include them in your Bid in addition to the offer for items
specified in the schedules to this Solicitation Document. Please note that if these alternative
products are deemed by UNICEF to be a viable alternative to the items specified in the
schedules to this Selicitation 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
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requirements when submitting the Bid.

6. Liquidated Damages

6.1 Any LTA-G 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, if the Supplier fails to deliver the Goods under any 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 LTA-G and the relevant Purchase Order,
UNICEF may claim liquidated damages from the Supplier and, at UNICEF#s option, the
Supplier will pay such liquidated damages to UNICEF or UNICEF will deduct such liquidated
damages from the Supplier#s invoice(s). Such liquidated damages will be calculated as follows:
one half of one per cent (0.5%) of the Price of such Goods for each day of delay, until
delivery of conforming Goods, up to a maximum of ten per cent (10%) of the value of the
relevant 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 LTA-G and
the relevant Purchase Order#.

PART V # BIDDER REPRESENTATIONS
1. Price # Most Favoured Customer

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 the LTA-G resulting from the Bid
any other customer of the Bidder#s (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(s) and related pricing terms under the LTA-G and in the relevant Purchase Order(s)
to conform to the more favourable terms and the Bidder will promptly pay UNICEF any
amounts owing to UNICEF as a result of such retroactive price adjustment.

2. General Representations

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

2.1 The Bidder has (a) the full authority and power to submit the Bid
and to enter into any resulting LTA-G and linked Purchase Order(s), 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 LTA-G and linked
Purchase Order(s). The Bidder has not and will not enter into any agreement or arrangement
that restrains or restricts any person#s rights to use, sell, dispose of or otherwise deal with the
goods.

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

2.3 The Bidder is financially solvent and is able to supply the goods to
UNICEF in accordance with the requirements described in this Solicitation Document.
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2.4 The use or supply of the goods does not and will not infringe any
patent, design, trade-name or trade-mark.

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

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

2.7 It has the personnel, experience, qualifications, facilities, financial
resources and all other skills and resources to perform its obligations under any resulting
LTA-G and linked Purchase Order(s).

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 LTA-G 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.

By submitting its Bid in response to this Solicitation Document, the Bidder makes the
following representations and warranties to UNICEF as at the Submission Deadline:

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

33 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 LTA-G and linked Purchase Order(s) to the Bidder. Such direct or
indirect benefit includes, but is not limited to, any gifts, favours or hospitality.

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

(a) During the one (1) year period after an official has separated from
UNICEF, the Bidder may not make a direct or indirect offer of employment to that former
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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 LTA-G.
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 LTA-G, UNICEF will be entitled to
suspend the LTA-G and linked Purchase Order(s) for a period of time up to thirty (30) days
or terminate the LTA-G and linked Purchase Order(s), 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 LTA-G and linked Purchase Order(s) it will be
entitled to terminate the LTA-G and linked Purchase Order(s) at the end of the thirty (30)
days# suspension at UNICEF#s sole choice.

3.6 The Bidder will (a) observe the highest standard of ethics; (b} use
its best efforts to protect UNICEF against fraud, in the solicitation process and in the
performance of any resulting LTA-G and linked Purchase Order(s); 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 Bidder will not
engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any
corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined in
UNICEF#s Policy Prohibiting and Combatting Fraud and Corruption.

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

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

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

3.1 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 LTA-G and linked Purchase
Order(s) 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 an LTA-G and/or linked Purchase Order awarded in relation to this
Solicitation Document, including but not limited to the award of the LTA-G and/or linked
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. 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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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission
Euldance 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
sigbnegi by the duly authorized representative of the
submiiting company.

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

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

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

address or fax number; L

b) received after the stipulated closing time and date;

cI:_}B Sfallure to quote in the currency(ies) stated in the
(5);

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

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

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

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

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

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2_All e-mailed Bids must be submitted to _the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Ce"
or "Bee" in 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
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unless otherwise specifically requested. Bids submitted as
a link or through a link will be invalidaied.

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 re_sgon_sibility for the
premature opening of a Bid which is not properly
addressed or identified.

2.3 Bidders, or their authorized representative, may attend
the public opening of the Bid at the time, date and
location specified. Bidders should note that the Bid
Opening 15 the only time and place where information
related to pricing from competitors is available.

3. UNGM REGISTRATION

3.1 UNICEF 1is part of the United Nations Global
Marketplace{ UNGM). Accordui%%y, all  bidders are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4., AWARD NOTIFICATION
4.1 UNICEF reserves the right to make a public
notification of the outcome of an ITB(S} advisin

product/service, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

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

1.1 In these {Gemeral Termrs and Condions (Goods), the follpwimg terms have the followig
meanng

"Affihates” means. with respect to the Supplier. any of 1ts corporate affiliates or associates.
wwludg parent enwhies. subsidianes, and other entities m which it owns o substantial nteres.

"Confidentral Informanon” means ntormatton or data that 15 designated as cenfidenual at the
ume ot exchange berween the Parties or promptly idenulfied as confidental n writmg when
furushed i 1ntangible form or disclosed orally. and includes miormancn. the confidential or
propnietary nature of which s or should be reasonably apparent from the macrent naure, guality

or charactensocs of such information
"Censignee” means the consignee designated m the Contract.

"Contract” means the purchase contract thar :ncorporates these Genmeral Terms and Condireons
tGoods). B mcludes purchase orders issued by UNICEE. whether or not they are 1ssued under a
long-lerm arrangement or swular confract

"Csoods” means the goods speciticd w the relevant section of the ontract.

"Hosi Government” means a CGevernment wih which UNICEF has a programme of development
cooperanon. and mcludes a Govermment of a country 1in which UNICEF provides humanmnarian
dssistance.

"INCOTERMS" means the miemaiienal commercial terms known as the INCOLERMS rules.
1sged by the I[nternauonmal Chamber of Commerce. mostrecemly 1ssued a1 the effecnve date of
the Contract. Reterences n the Contract to trade terms fsuch as "FCA". "DAP" and "CIP") are
reterences 10 these terms as defined by the INCOTERMS,

"Pames” means the Conmtractor and UNICEER rogether and a "Pamv” means each of the
Coniractar and UNICE:1

Supplier's  "Persomnel” means the Supplier's  otficials.  employees. agents.  individual
sub-condractors and olher representatives.

"Price” 15 defmed m Arucle 31
"Supplier” 15 the supplier named n the Contract.

"UNICEF  Supply  Websie” means  UNICEF's  public  access  webpage  avalable  at
http /'www.micef.orz/supplyimdex procurement policies.himl. as may be updated from tme to
ume.

12 These General Terms and Condiions of Contract. UNICEF's Policy Profubiting and
Cembatong Fraud and Corruption. the VNICEF's Policy on Conduct Promotng the Protection
and S$ateguardmg ot Cluldren. the UN Suppler Code of Conduct. and UNICEF's Information
Phsclosure Palicy referred to m the Comtract. as well as other policies applicable 1o the
Supplier, are publicly available on the UNICEP Suppiy Websie, The Supplier represenis thar it
bas reviewed all such palicies as of the etflective date of the Contract

2 Delivery: Inspection: Rish of Loss

21 The Supphier will deliver the Goods to the Consignee at the place and wuhmn the time
perod for delivery stated mothe Contract. The Supplier will comply with the INCOTERM or
simdar trade term expressly stated m the Comract as applving to the Goods 10 he supplied
under the Coeniract and all other delivery terms and nstrucnions stazed 1w the Contract.
Notwithstandimg any INCOTFERM. the Supplier will obtum anv expont hcences required for the
Goods. The Supplier will ensure that UNICED recewves all mecessary transport documents m a
umely manner so as 1 enable UNICEF to take delivery of the Goods m accordance with
therequirements of the Conmtrace.  The Supplier will neither seek nor accep 1 omsiucnons from
any entity other than UNICEF (or enuties autherized by UNICEF w0 ginve mstructons ta the
Supplier) i connection with the supply and delvery of the Goods.

] The Supplier will use s best efferts 1o accommodate reasonahle requests lor chiarges (f
anyl 0 the requrements lor the Goods (such as packaging. paclang and labeling requureiments).
shupping msiructions or dehvery date el ibe Goods set our i the Comract, [f UNICED requests
any matenial change (o the requirements tor the Goods, shipping wstructons or delivery date,
UNICEF and the Suppler will negonate any necessary changes to the Comiract. wncluding as to

Page

Price and the hme schedule. Any such agreed chanpes will become effective only when they are
set oul M A wolien amendment 1o the Contracr sizned v both UNICEF amd the Supplier
Should the Parties fail w agree on any such chanpes within thirry (30) days, UNICEF wal] have
the opuimm 1o terminate the Contract wirhout penalty notwithstandmg any other provision of the
(Contract.

23 The Suppher acknowledges thar UNICEF may manior the Supplier’s pertormance under
the Contract. The Supplier ageees W provide s full cooperation with such  perfarmance
moniloring. at no addinonal cost or expense 1o UNICEF, and provide relevanl mformation as

reasonably requested by UNICEF. mcludmg. but not lmited to, the date of receipt of the
Contract, detailed delivery stamus, costs 1o be charged and payments made by UNICED or
pending.

Tnspection

24 UNICEE or the Consignee f differemt from UNICEF) wili have a reasonable lime two
mspect the Goods after delivery. At UNICEF's request. the Supplier will provide its reasonable
cooperation to UNICEF or the Consignee with regard to such mspection, ncluding but mot
hmied 10 access to prodwction data. &t no charge. The Supplier acknowledges that any
mspection of the Goods by er on behalf of UNICEF or the Consignee does nol constiue a
determmation that the specificanions for the Goods set out m the Contract tincluding the
mandaiory lechrucal requiremenes) have or have not been mer. I'he Supplier wall be requirced to
comply with 1ts warranty and other contracrual obhigauons whether or net UNICEFR or the
Consignee carries out an mspeciien of the Goods.

Delivery nat Acceptance: Comsequences of Delayed Delivery and Non-conformuing Goods

25 If the Sup
Consignee by the delivery date(si stipulaied in (he Contract. the Suppher will (a) mmediately
consult wih UNICEE 1o derermine the most expediious means lor delivering the Goods: and
() use an expedited means of delivery. at the Supplier's cost tunless the delay 15 due 1o force
mapgure as defined 1w Article 6.7 below). 1f reusonably requested by UNICEER to do se. Partial
deliveries of Goods will not he accepied unless prior writlen approval for such partial delwery

r determines 1t will be unable te deliver all or some of the Goods to the

has been given by UNICEF 19 the Supplier.

2.6 Delivery of the Goods will not constuute acceptance of the Geeds. If some or all ot the
Goods do not conform to the requirements of the Contract or 1! the Supplier delivers (he Goads
late or fals to deliver the Goods tor any part of the Goods) m accordance wuh the agreed
delvery dates and dehvery terms and mstructwns, UNICET may, without prejudice to any of its
other mights and remedies. cxercise one or morc of the following rights under the Contract at
UNICEF's option:

{ay UNICEF can reject and refuse to accept any or all of the Goods (wcludmg these thar do
conform to the Comtrac. I UNICEF rejects ihe Goods. the Supplier will. at its own cost.
arrange for the prompt return of the rejected Goods and. at UNICEF's opuon, the Supplier wall
promptly teplace the rejpcted Goods with Goeds of equal or better quality tand will be
responsible for all costs relared to such replacemenny or UNICEF may exercise s other nights
set out below:

by UNICEF may procurc all or part of the Goods Itom other sources. m which case the
Suppher will be responsible for anv addwonal costs heyond the balance of the Price tor such
Croods:

(3 Upon UNICEF's demund. the Supplier will retund all paymems (f agy) made by
UNICEF m respect of the sejected Goods or the Goods that have not been delivered
accordance with the delivery dawes and delivery terms:

td) UNICEF can give written notice of breach and, if the Supplier falls 1 remedy the
hreach. can wrminate ihe C'omract n accordance with Article 6.1 below:

te) U'NICEF can reguire the Supplier to pav hqudared damages as set out i the Contract

27 Further te Article 11.6 below. the Supplicr expressly acknowledges that . wn respect of
any consignment. UNICEF iskes delivery of all or some of the Goods that have been delivered
lale or otherwise aot i full complianee wath the delwery terms and mstructions or hal are not
m full conformity wih the requirements of the Contract. tlus does not consumuie a wawer of
UNICED 's tights mn respect of such late delivery o non-comphant Goods.

Risk of Loss: Title w0 Goods

28 Risk of loss. damage o or destruction of Goods supplied under (he Contract. and
responsibility for arrangmg and paymg for freight and mnsurance. wil be governed by the
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GENERAL TERMS AND CONDITIONS

INCOTERM ot simriar trade term expressty stated moibe Conract as apphung w the Goods
supplied upder the Comragt and amy other express wrms of the Contract. In the absence of amy

such INCOTERM or sumilar trade term or other express terms, the Jollowmgz provisions will

apply: 14 he entire nisk of loss. damape 1 or destrucnion of the Goods well be borne
exciusively by the Supplier uni! physal delven of the Goods te dre Consignee has been
completed 0 accordinze with the Comtract: and () the Supplier will be soleh liable for making
all transport arrangements and for pavment of freigm and insurance costs for the shipment and
delivery of 1he Goods ui accordance wath the requiremenis ot the Coutract

2.9 Unless otherwise ¢xpressly provided n the Comract. titte m and to the Goods will pass
from the Suppler lo the Consignee upon deluery of the Goods i accordance wilh the
applicable delwvery terms and aceeptance of the Goods m accerdance with the Coniract,

3 Price: lovorcing: Tax Exempuion: Payment Terms

3. The price for the Goods 15 the amount specified m the price section of the Contract (the
“Price”). 1t bemg understcod thai such amount 1s specafied i Unied States dollars unless
otherwise expressly provided lor wm the price section ot the Contract. The Pnce includes the
cost of packagmg and packing the Goods w accordance with (he requirememts of the Centract
and delwery m accordance with the applicable delivery terms. The Prce 15 melusive ol all
cosls, expenses, charges or fees that the Suppler may mcur m connecnion with the performance
of us obliganons wnder the Contr

. provided that, wihout prejudice to or lmmtmg the

provisions of Amgle 3.3 below, all s and other 1axes imposed by amy authonty or enttly
must be separately sdentified. [t s understood and agreed that the Supplier will noi request any
change to the Price alter delverv of the Goods by the Supplier and that the Price cannot be

changed except by wrtten agreement between the Parues before the Goods are delivered

32 The Suppler will 1ssue invoices to UNICEF only afier the Supplier has tfulfilled the
delivery terms of the Contract. The Suppher will issue (&) onc (1) mveice m respect of the
paymenl bemg soughl, w the currency specified m the Contract and n English, mdicatng 1he
Conwract idennficaion number histed on the fronr page ot the Comract: and ¢b) copes ot the
shipping documents and other suppo

documents as specified m the Comtragt.

3 The Supplier authonzes UNICEF 0 deduct trom (he Supplier's mvoices any amounm
representing direcl taxes (except charges tar unlmes services) and customs restrictions, duties and
charges of & sumlar mature n respect of arncles imported or exported for UNICEF's afficial
use, m accordarce with the exemplion drom tax i Arcle [ Seczen 7 of the Conventon of
the Privileges and [mmumues of the Unued Nanons. 1946, In the evemt any govemnmental
authenity refuses 1o recognize Ils exempion from rawes. resinctons, dutes or charges, the
Suppiier wili immediately consult with UNICEF to determine a mulually acceptable procedure.
The Supphier will provide full coeperanon to UNICEF with regard to secunng UNICED's
exemption from, or refund of amounts paid as. value-added taxes or laxes of a similar nature.

14 UNICEF will notify the Suppher of any dispute or discrepancy wn the content or form
of any mvewe Wih respect to disputes regardmg only a portwn of such mvewe. UNICEF will
pay the Supplier (e amount of the undisputed poruon in accordance wih Arucle 3.5 below
UNICEF and e Supplier will consult i good [fasth to prompily resolve any dispute wih
respect 10 any invoice. Upon rtescluton of such dispute, any amoumts that have not been
charged i accordance wuh the Centract will be deducied from the wmvoice(s} i which ihey
appear and UNICEF will pay any agreed remaimng wems m ihe invoicets) i accordance wulh
Aricle 3.5 withm thurry (301 days atier e final resoluhen of such dispute.

33 LUINICEF wiil pay the uncomiested amoumt of the Suppher’s 1ovoice witiin thirty 130
days of recenving both the invoice and the sluppmg documents and other supporing documents.
as referred (0 m Article 3.2 above. The amount paid will reflect any discount(s) shown under
the paymen: terms of the Contract. Fhe Suppher will not be enmtled to mterest on any laie
payment or any sums payable under ihe Contract nor any accrued wmteresl on paymems wirhheld
by UNICEF m connecton wih a dispute. Paymem will not relieve the Supplier of iis
obhgatiens under the Contract. Payment will not be deemed acceptasice of the Goods or wanver
of amy nphts with regard to the Goods.

le Each inveice will confinm the Supplier's bank account details provded 1o UNICEF as
part of the Supplier's registranon process with UNICER. All payments due 1o the Supplier under
the {omract will be made by electrome funds transfer 10 that bank accoumt. It s the Supplies's
responsibiliry to ensure that the bank details supplied by 1t te UNICEF are up-to-date and
accurate and notity UNICEF . wrinng by an authorized representative of (he Supplier of any
changes 1n bank gelails together with supporting documentation satisfactory o UNICEF.

7 The Supplier ackiowledges and agrees that UNICEF may withiweld payment i respecl of
any twvoice 1, i UNICEF's opuvon. the Supplier has not performed m accordance with the
werms  and condinons of the Conwact, or f the Suppler has mot provided sutficient
documcutation 1n supporl of the mnvoice.

8 UNICEF will have the right to set off agamst any amount or amounts due and pavable
by UNICEF to the Suppirer under the Conmgaet, any pavment, sidebtedness of other clum
(meludmg. without lunitation, any overpayment made by UNICEF w the Suppler) owmga by the
Supplier 10 UNICEF under the Contract or under amv other comtract or agreement hetween the
Parties. TNICEF widl not be reguired to give the Supplier prior nouce belore exerismg s
nght of set-0if (such nonce bemg warved by the Suppher). UNICEF wili prompily ooufy he
Supplier after 1t has exercised such rnght of ser-off. explaming the reasons for such set-off,
provided however that the fadure w give such nonficanon wil! net aftect the vahdinv of such

set-oft

39 Each of the wvowes pad by UNICEF may be subeer o a post-payment audit by
UNICEF's external and mtermal avditors or by oiber authonsed agents of UNICEF, at any ume
durng the term of the Contract and for three (3} years afier the Contract termumates. UNICEF
will be entitled w0 2 refund from the Supplier of amounts such audii or audus derermine were
nol i accordance with the Comract regardless of she reasons tor soch paymemts (including but
net hmuted (o the zctions or mactons of UNICEER statf and other personmet).

4, Representations and Warranies: Indemmitication: Insurance
Represenlations and Warranbes

4.1 The Supplier represents and warranls that as of the elleciive date and throughow e
term of the Comtract: tap il has the full authonty and power o enter mmo the Conrract and 1
perform its obliganons under the Contract and the Contract 15 a legal. vald and inding
oblizanon. enforccable agamst it in accordance with 1ts terms: (b it has. and will mamiam
throughout the tern of the Contract. all nights. leenses, awhornny and resources necessary, as
applicable. (0 develop. spurce. manufacture and supply (he Goods and to perform its other
obhgatons under the Conteact; (o) all of (he mtormanen concerming the Goods and the Supplier
thar ot has previously provided 1o UNICEF. or thar u provides 10 UNICEER dunng the term of
the Comtrast. 15 true. correct. accurale and net musleadng: (d; w1 is limancially solvem and is
able w0 supply the Goods to UNICEF m accordance wiath the terms and condinens of ihe
Contraci: de) the use or supply of the Goods does nov and will not nfrmge any patent. design.
trade-name or trade-mark: (fp o has not ard will not enigr 1mo any agreement of arrangement
that Testrains or Tesiniels 4ny persan’s rights © use. sell. dispose of or otherwise deal with the
Goods: and ig! the development. manutaciure and supply of the Goods 1s. and will conunue to
be. m compliance wuh all applicable laws. rules and regulations. ‘The Supplier wall fulfill s
cemmuments with the tullest regard to the mierests of UNICEF and will sefran from any acnon
which may adversely atteci UNICEE or the U'mited Nanons.

4.2 The Suppher further represems and warrans that the Goods (including packaging). (a)
cenform o (he qualty., quantiy and specifications for the Goods stated m be  Contract
¢mchuding, w the case of penshable or pharmaceuncal producis. the shelf life specified i the
Contract): (b conform wn all respects o the lechnical documentation provided by the Suppler in
tespect of such Goods and. 1if samples were provided to UNICEF prior o enermg o the
Contract. are equal and comparable m all respects to such samples: (c) are new and
factory-packed. (d) are it for the purposes for which such geods are ordinarily used and for
purposes expressly made known to the Supplier by UNICEF o the Contract: (e) are of
comsisient quality and free drom tauhis and detects i design. manufacture, worhmansiup and
matenals: (f} are free wem all liens. encumbrances or other third party clams: and (@) are
contamed or packaged m accordance with the siandards of export packagmg for (ke type and
quaniies of the Goods specified w the Comract, and for the medes ot transpert of the Goods
specitied m the Comeract fancludwg but net hmiled to. 1 a manper adequale to prolect them in
such modes of wransport). and marked 1 2 proper manner m accordance with the msiructions
supulated m the Contract and applicable law

4.3 The warranties provided 1 Artwle 4.2 wiil reman vahd for the warranty pemiod
spegified i ihe Comracl. provided thar fab the warranty penod for pharmaccutical goods or
other perishable products will be no less (han the shelf-life of those Geeds specified o the
Contract: and () if no warranty period or shelt ite 15 specufied w the Conpract, he warranties
will remamn vahd from the date the Suppler signs the Contract until the day tweive (12) months
after tulfillment of the delvery terms or such later date as may be prescribed by law

4.4 If the Supplier 15 oot the oniginal manutacturer of the Goods or any part of the Goods.
the Supplier assigns o UNICEF cor. at UNICEF's mstrucngns, the Government or other entity
that recenves the Goods) all manufacturers’ warranties 10 addition o any other warranties under
the Contract

4.5 The representations and warranties made by the Suppher in Arucles 4.1 and 4.2 and the
Supplier's obligations s Artcles 4.3 and 4 4 zbove are made 10 and are fer the beneiit of {a)
each enury that makes a direct financial contnbution to the purchase of (oods: and thy each
Governmen! or other enniy thar receives the Goods.
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[ndemnification

16 The Suppher will mdemmfy, hotd and save harmiess and defend. 2t s own expense,
UNICEE, ns offieials, employees. consuMtamts and agents, each enuty that makes a direct
fiwancial contribubon (0 the purchase of the Goods and each Governmemt or other entiy thai
recerves the CGoods. from and agamst all suus, claims. demunds, losses and Tiabiddy of any
nature or kind. including their costs and expenses. by a thid party and ansing out ol the acts
or omissons of the Supplier or 11s Persennel or sub-comractors m the performance of the
Contract. This provision will extend o but sot be luuted 0 (1) clams and lability m the
nalute o worhers' compensation: (b product labiluy: and (c) any agtons or clauns perlaming
to the alleged mfringement of a patent. desygm. trade-name or trade-mark arswg 1w connection
with the Goods or other habilty ansmg out of the use of patented mventions or devices.
copyrighted material or other mlellectual property provided or licensed o UNICEFR under the

Contract er used by the Suppher. s Persomnel or sub-contractors m fhe performance of the
Contract
4.7 UNICEE will report any such suits. proceedings. clams, demands. losses or lahiluy 10

the Supplicr within a reasonable penied of nme after having recerved actual nobce. The Supplier
will ave sole conirol of the defence, sertlement and compromse ol any swch swit. procecding.
clam or demand cxcept with respect to the assertion or defence of the privileges and immunities
of UNICEl or any matter rclatmg to UNICEl s privileges and immunites {mcluding matters
relatng o UNICEF's relations with lost Governments), winch as between the Supplier and
UNICEF. only UNICEF sself tor relevant governmental ennies) will assert and meantam
UNICEF will have the nght. at 15 own expense, to be represented n any such sui
proceeding, claim or demand by ndepeadent cownsel of is own choosing.

Insurance

4.8 The Supplier will comply wuh the tollowing insurance requirements.

(2l Lhe Supplier will have and mamtain 1 effect with repuable msurers and 1w surficient
amgunis. msurance aganst all of the Supplier's nsks under the Contract (wcluding. but net
limited 0. the misk ot claims arising out of or relaed 10 the Supplier's performance of the

Comract). meludmg hie ollowme:

(1} msurance agamst all nshs i respect of us properry and any equpment used for the

perfermance of the Contract:

an General hability insurance agamst all risks in respect of the Comragt and e¢laims ansmg
ot of the Contract wmeluding. but not hmired to, product Liabiliy wsurance. @ an adequate
amount to cever all elamms ansing from or 1m commection with the Supplier's performance under
e Contract. The Supplier's product Dabiity msurance will cover (he direct and indirect
imancial consequences of hability (mcludmg all costs. weludmz replacement costs. relaied
recall campaigns) susiained by UNICED or turd parties as a result of or relanng w the Goods:

(i All appropriate  workers' compensanon and emplover's labiliny  msurance. or us
equivalent, with respect to us Personnel and sub-courractors to cover clams for death. bodily
syury o damage to property ansing trom the performance of the Comract: and

(1Y Such other msurance as may be agresd upon 1 wrumng between UNICEI and the
Supplier
by Uhe Suppher will mamam the msurange coverage referred to mm Aricle 4.8ta) above

durmg the term of the Consract and f[or ¢ period after the Contract termmates extending (o the
end ot any applicable limitanons period wuh regard o clmms agamst which the msurance s

obtained.
] Ihe Suppher will be responsible (o tund ali amoums wihin any palicy deducnble or
retentioi.
() Lxcept with repard to the wsurance referred to i paragraph (adind above. the insurance
policwes for the Supplier's insurance required under this Article 4.8 will ti) name UNICEF as an
addinomal nsured: () wclude 2 waver by ithe wsurer of any subroganon righls agamst

UNICEF: and tny provide that UNICEL will recewve thirty (30 days’ written notice from the
mswrer prior to any cancellanon or change of coverage.

(e} The Supplier wil. upon request, proswle UNICLE with sanstactory evidence of tic
msurance required under tns Arcle 9.8

th Compliance with the msurance requirements of the Contract will not Limit the Supplier's
flabiliy ember under the Conract or otherwisc

Liabsliry

19 The Supplier will pay UNICEL promptly for aif loss. destruction or damage to
UNICEF's propery caused v the Supplier's Personncl or sub-vontractors in the performance of
the Contract.

3 Intellectual Property and Other Proprietary Rights: Confidentiaiaty
Intellectual Property and Other Proprietary Rights
5.1 Unless otherwise expressly provided for in the Contract:

{a) Subject to paragraph (by of this Article 5.1 UNICEF will be entitled to all mteliectual
property and other propretarv rights with regard to preducts. processes, mventons. ideas.
know-how. data or documents and oiher maierials ("Comitract Matemals") that (1) the Supplier
develops for UNICEF under the Contract and wluch hear a ditect relanon o the Contract ot ()
ure produced. prepared or collected m consequence of. or durmg the course of. the performance
of the Conract, The tenn "Comtract Materials™ ncludes, but 1s not lumited to. all maps.
drawings, photographs, plans. reports. recommendaiions, estmates, documents developed or
recewved by, and all other data compiled by or recerved by. the Supplier under the Contract.
The Suppler acknowledges and agrees that Contract Matenials constilute works made for hire for
UNICEF. Contract Materials will be treated as UNICEF's Confidennal Intormanen and will be
delivered only 0 authonzed UNICEF offiglals on expiry or termination ef the Contract

(b UNICET will not be entuled to. and will nor clam any ownership mterest . any
wellectual property or ofber proprietary nights of the Supplier (hat pre-existed the periomuance
by the Supphier of its obligations under the Comract, or that the Suppher may develop or
acquire. or may have developed or acquired. ndependently of the perfermance of s abligatwms
under the Contract. The Suppher granis 0 UNICEF a perperual license 10 use such intelleciual
property or other prepretary nghts solelv tor the purpeses of and i accordance with (he
requirerents of the Comract

c) At UNICED's request, the Supphier will take all necessary sleps. execule all necessary
documnents und generally assist m scouwring such propriesary mighis and transierring (or, m the
case. imtellectual property referred o 1w paragraph (by above. licensmg} them to UNICEF 1n
campliance wath the requrements of the applicable law and of the Conlract.

Contidentality

5.2 Confidennal Infermaton that 1$ considered proprietary by either Pany or that 15 delivered
or disclosed by ome Party ("Discloser”) o the other Party ("Recipieni”) durmg the course of
performance of the Cenrract will be held n confidence by the Reciprent. The Reciprent will use
the same care and discretion to avowd disclosure of the Dhiscloser's Confidennal Enformation as
the Rccipient uses fer ns own Confidenual Intormanon and will use the Discloser's Confidential
Information selely for the purpose for wiich 1t was disclosed o the Recipient. The Reciprent
will not disclose the Miscloser's Confidenial Information to any other party:

(a) except 10 those of us Affilates. employees. officiuls. tepresemianves, agents and
sub-contractors who have a need tw know such Confidential Informanon for purpeses of
performmg obliganans under the Centract, or

{ unless the Contidenual Information (1) 15 ebtamed by the Reciprent from a turd party
without restriction: (u} 15 disclosed by the Discloser 10 a furd party without any obligation of

contidennahty: (1) 15 known by the Recipient prror 1o disclosure by the Discloser or fivy at
any time s developed by the Recipient completely independently of any disclosures under the

Contract.

5.3 H the Suppher recewves a request lar disclosure of UNICEF's Confidennel loformation
pursuani to any judicial or law enforcement process. befere any such disclosure 15 made fhc
Supplier (2) will give UNICEF syfficieni notice of such request m arder w allow UNICEF 1o
have a reasonable opportunity 1o secure the muervenuon of (he velevant national Covernment ro
establish protective measures or take such other action as may be apprepnate: and (b will so
advisc the relevant authonty that reguested disclosure. UNICEF wmay disclose the Supplier's
Confidential Information 1o the extent tequred pursuant 1o resalutions or regulations of s
governing hodies.

54 The Supplier may not communcate a1 any Lme to any other person. Gevemment or
authority external to UNICEF, 4ny wmiformation known to 1t by reason ol iis associaban with
UNICEF ihat has not becn made public. except with the prer auwthorizaton of UNICEF: nor
will the Supplier at any tme use such mformaton to pnvate advastage
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Lnd or Contract

55 Upon the axpiry or earher rermmation of the Consract, the Supplier will

ta) rawm o UNICEE all of VNICELR's Confidential Informanon or. ar UNICEF's opiion.
destroy ali copres of such informanon held by the Supplier or is sub-contractors and confirm

such destrucuon w UNICEL m wrinng: and

(b will transter 10 UNICEF all miellectual and other proprictary mformation in accordance
wih Arcle 5.Jta).

G, Termmnation. Farce Majeure

Termunaton by Luther Party for Material Breach

b1 1t one Party 1s 1n malcnal breach of any of us obligauons under the Contract, the other
Party can give 1t wrnlen notice thal within thiny (30) days of recenvng such notice the breach
must be remedied (1f such breach s capable of remedy). If the breaching Party does not remedy
the breach wiohin e thirty (30) days' pertod cr of the breach s not capable of remedy. the
nonbreaching Pardy can termunae the Comract, The rermmnation will be etfectve ity 130
days alier the nen-breaclhing Parry gives the breachwg Party written notige of (ermunanen. The
muatien of concihation or ashural proceedmgs o accordance with Arucle 9 (Privileges and
Immuitities; Senlement of Disputesy below will not be grounds for termmation of the Coniract

Addinonal Termmanon Riglts ot UNICEF

6.2 In addinon to the ermnauok nghts under Aricle 6.1 above. UINICEF can termimnate the

Contract with immediate cffect upen delivery of a writen nolice of lerminanon. wifioul any
Lability tor termuwanen charges or anv other habiliy of any kind

(a) 1 the circumstances descnibed m. and 10 accordance with, Arncie 7 (Rducal Standards):
or

b i the Supplier breaches any of the provisions of Arnicles 5.2-5.4 (Contidentality). or

ic) 1t the Suppher (1) 15 adjudged hankrupt, or 1s [igwdated. or becomes mselvent. or applies
for a moraleTim OF Slay on any paymeni or repaymcnt obligations. or applies w0 be declared
msolvent; {1tp 15 granted a moralorm or a stay. or s declared iosolvent: (i makes an
assignment [or 1he benelit of one or more of w5 crednors; vy has a recewer appowted on
account of the msolvency of the Supplier: {v) offers a setllement i heu of bankrupwey or
recervershyp: or (vi) has become., m UNICEF's reasonable judgment, subject w a matenally
on that threatens lo substantially alfeer the ability of the

adverse change in s Nnancial conc
Supplier 1o perform any of us obligatons under the Contract.

6.3 In addion 1o the ermmanon nghts under Asacles 6.1 and 6.2 above. UNICEF can
terminate the Coatract at any ume by previding wrnrien nouce to the Suppler m any case n
wiich UNICEF's maadate applicable to the performance of the Cemtragt or UNICER's funding
applicable 10 e Conract s cuntailed or erminaied. whether i wheole or in pant. UNICEF can
also ermmate the Contract upon sidy (60) days' wrten nonce o the Suppler wiiout having
0 provide any ustiiication

6.4 As spon as 1 recerves a nonce of terminanon from UNICEF. the Suppler will
mmediately tahe sleps lo cease provsion of the Goods m & prompt and orderly manner asd to
muumize cosls and will seek msiructions from UNICEF regardmg Goods m wansit (f any) and
will not undertake any further or addiwnal commiments as of and followang the dale 1t receves
the werminanon nolwe. [n addmon, the Suppler will rake any other actien that may be
necessary. or that UNICEEF may direct m wriing. for the minmmzaiion of lesses and for ihe
protection and preservation of any property {whether tangible or unangible) relaied to the
Contract that 15w the possession of the Supplier and w wiich UNICEF has or may be
reasonably expecred 0 acquire an mlerest.

6.5 If the Comiract 15 termunzted. no payment wil be due from UNICEF w the Supplier
except for Goods delivered n accordance with the requiremnents of the Contract and only 1t such
Goods were ordered. requesied or otherwise provided pror 10 the Supplier's receipt of aouce of
termmabion from UNICEF or. m ihe case of repmmauon by the Supplier, the effecuve date ot
such termmanon. The Supplier will have no claun tor any further payment beyond payments n
accordance with this Arucle 6.5, bur will remam hiable 10 UNICEF for all loss or damages
which mav be suffered by UNICEE by reason cof the Suppher's default (ncludmg but not
Imed 0 cost of the purchase acd celivery of replacement or subshiuie goods).

6.6 Ile ernunation rights mn ths Article 6 are n addinon to ali ether nghis and remedies
ol UNICEF under the Contract

Foree Marune

6.7 1f one Party 15 rendercd permancnily unable, wholly or m par, by reason of force
majeure to perform us ohliganons under the Contract, the other Party may terminate the
Comract on the same (erms and condiions as are provided for i Ancle 6.1 above, except that
the period of notwe will be seven (7) days msicad of thirty (301 days.  "Force majcure” means
any unforesceable and rresisuble cvents ansing from causes beyond the control of 1he Parties.
includmg acts of nawre. amy act of war (whether declared er not), myvasion, revolulion,
msurrection. (errorism or other acts of a simidar nawure or force.  "Force majeure” does not
include (a) any event which 1s caused by the neglgence or ienuonal action of a Parry: (b) any
event which a diligent party could reasonably have been expecied o 1ake inlo account and plan
for at the ome the Contract was entered mto: (c) the nsulficiency of tunds, mabiliy (0 make
any paymeni requred under the Contract, or any egonomic conduions, mcluding but not hmied
o flazon, price escalanons, or labour avalability: or {d) any evemt resuling from harsh
conditions  or logistical challenges for the Suppler {ucludmg civil unrest; associaied  with
focatons at which UNICEF 1s operating or is aboul to operate or 16 withdrawing trom. or any
event resuting from [INICEF's humamiianan. emergency. or similar response operations.

7. Ethical Srandards

7.1 The Supplier will he responsible for the professional and tecluucal compelence of its
Personne! mcluding ws employees and will select. for work under the Comlracs. rehable
mdividuals who will perform effectively 12 the implementanon of (he Comtract, respect the lecal
laws and customs, and conform to a igh standard of moral and ethical conduct.

7.2 rat  The Suppher represents and warrams that no official of UNICEF or of any LUmited
Nanions Syslem orgasaton bas received from or on behall of the Supplier, or will be oftered
by or on behalf of e Supplier, any direct or indirect bencidt w connection wiih the Contract
includicg the award ot e Conteagt w0 the Suppher. Such direct o7 wndirect benefit includes. bw
15 oot hmited 10. any gitts. lavours or hospualiy.

(b} The Supplier represents and warranis that the folowmng requirements wih regard to
tormer UNICEF officials have been complied with and will be complied with:

3%} Durmg the one 1) year period atier an oificial has separated from UNICLF. 1he Suppher
may nol make a direct or mdirect ofter ol employment w that tormer UNICEE official 1t that
former U'NICEF offictal was. durig the three years pnor 1o separating frem UNICEF . invplved
n any aspect of a UNICETD procurement process m which the Supplier has partcipated.

) During the two (1) year period after an official has separated from UNICEF. that former
official may not. directly or adirectly on behall of the Supplier. communicate with UNICER, or
present 1o UNICEF. abour anv maiters that were wilbin such fommer official's responsibilines
while ar UNICLEF.

(c} The Supplier represents that, in respect of all aspects of the Contract {includmg the
award of 1he Coniract by UNICEL to the Suppher and the selecuion and awarding of
subcontracts by the Supplers. u has disclosed to UNICED any silmanon that may constifue an
actual or polenual conflict of meerest or could seasonably be percewed as a conflict of mierest.

1.3 The Supphier furher represents and warrants thal newher 1 nor any of s Afiiliates. or
Personnel or directors, i5 subjecl to any Sulon Or lemporary suspension mposed by any
Umted Nations Sysiem organsarnon or other nternational inter-governmental orgamsation. The
Suppher will immediately disclose o UNICEF af 1wt or any of us Affthates. or Persenncl or
directors, becomes subject o any such saeuon or emporary suspension during the rerm of the
Contract.

74 The Supplier will (a} cbserve the highest standard of ethics: (by use us best ettors to
protect UNICEF agawst fraud, i the pertormance of the Conwract and {c) comply with the
applicable provisions of UNICLF's Polwy Prolubumg and Combarung [raud and Corrupnon. [n
particular. the Supphier wib mot engage. and will cnsure that s Personnel, agents and
sub-comzactors do net en

e, m any corepd fraudulent, coercive. collusive or obstrucuve
conduct as such terms are defined m UNICEF's Policy Prolubming and Combaiting Frowd and
Corrupiion.

T8 The Suppler will. during the term of the Contract, comply with {a) all laws. ordmances.
rules and regulatons bearng upon the performance of ns obliganons under the Conract and (b}
the standards of conduct requred under the UN Supplier Cede of Condugt favalable av the
United Naniehs Global Markerplace websie  www ungm.org).

7.6 The Supplier turther represents and warrants that newher i nor any of ie Affibaes. 15
engaged. duectly or mdirectly. ¢a) n any practce meonsistent will the nghts set owl m the
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Comention on the Rights of the Child inclugimg Artwcle 320 or the International Labour
Orgamsaton’s Comvennion Concerming the Probsbiron and Imemedrate Acton for the Ehmumaton
af tie Worst Forms of Child Labour. Noo 182 (1999, or b m the manufacrure, safe,
disthbution. or use of antr-persenuel munes of components utilsed m the manufacture of
angl-personnel mines

1.7 The Suppher represents and warranis that 1t has taken and will lake all appropriate
measures t0 prevent sexual explonaton or abuse of anyone by its Personnel mciudmg s
employees or any persons engaged by the Supplier to perform any services under the Contract
For these purposes, sexual actity with any person less than eighteen years of age. regardless
of any laws relating 1o consent. will constiiute the sexual eaplontanon and abuse of such person.
In addinon. the Supplier represents and warrants that it has taken and will take all appropnate
measures to probbit s Persommel ncluding s employees or other persons engaged by the
Supplier. from exchangmg any money. goods. services, or other thmgs of value. for sexual
favours or activities or from engaging wi any sexual actmaties fbat are explomive or degradmg 1o
any person. This provision constitutes an essential term of the Contract and any breach of this
representation and warranty will enntle UNICEF o ter
notice 0 the Supplier. without any haboliy for termmation charges or any other liability of any
kind

te the Contract mmediately upon

7.8 The Supplier wil mtorm [UNICFF as soon as it becomes aware of any mcdent or
report that 15 mconsistent with the underfakigs and confirmanons previded m tus Artcle 7

7.9 The Supplier acknowledges and agrees that cach of the prewvisiens i this Artcte 7
comstitutes an essential werm of the Contract

1@ UNICEF will be entiled. i s sole diseretion and at us solc chowe. to suspend or
erminate the Contract and any other contract belween UTNICET and the Suppiicr with immediate
etfect upon wiitlen noiice to {he Supplier 1f: (n UNICEF becomes aware of any incideni or
report that 1s inconsistent weth, or the Supplier breaches any ol. the undertalings  and
contirmanons provided m this Article 7 or (he equivalemt provisions ot any contract between
UNICEF and the Suppler ar any of the Suppler’s Atfilates. or (i the Supplier or any of s
Atfihates. or Fersonnel or dicectors becomes subject [0 any sanction or 1emporary suspension
destribed m Article 7.3 during the term of the Contract.

it In the case of suspension. 1t the Supplier takes approprale action 1o address the relevant
meident or breach to UNICEL's sanstactien withim the peniod sopulated in the notce of
suspension, UNICEF may hift the suspension by wnten nonce 1o the Supplier and the Contract
and all other alfected comracts will 1 - accordance with ther terms. [f. however.
UNICEF 15 not satished ttat the matters are being adequately addressed by the Supplier.
UNICLE may at any hme. exercise us nght 1 termmaic the Contragl and any oiber comlract

between TINICED and the Supplicr.

(9] Any suspension or termunation under this Amcle 7 will be without any liabiliy for
lermuaation or other charges or any other habiliy ¢f any kind.

a Tull Cooperation with Audis And [nvestipanons

8.1 From tme o nme. UNICEF may con

cf mvestigations relating o any aspect of the
Contract including but not linnted 10 the award of the Contract. the way m wiuch the Contract
aperates or operated. and the Parnes' performance ol the Contract generally and including but
not limted 10 the Supplier's comphance with the provisions of Arucle 7 above.  The Supplier
will provide 1ts full and nmely coeperatien with any such mspections. post-payment audus of
myestigatons. inclucing tbut not lmited ) making us Persomnel and any relevant data and
documeniation  available for (he purposes of such  nspections. posi-payment  audns  or
nvestganons, at reasonable umes and on reasenable condiions. and granting UNICEF and ihose
undertaking such :nspections, posi payincnt audies Or invesnganons access 1w the Supplier's
premuses al reasoriable twmes and on reasomable condinons in connection with makig us
Personnel and any relevant daie and documentanon avalable, The Supplier will requre us
sub-contractors and 15 agents, ncluding. but not limied to. the Suppler's aitorneys. accowtanis
or other advisers, 10 provide reasonable cooperation wilh any mspecuons. post-payment audils or
mvestigahons carticd out by UNICLEE

9. Privileges and Immumities: Seulement of Disputes

kN | Nothmg n or relaed to the Contract will be deemed a waiver. express or impled.
deltherate ot madvenient. of any of the privleges and immummes of Me Umted Netons,
mchuding UNICEE and s subsidiary organs. under the Cotivention on the Privileges and

Imunumties ot ihe Umred Mauons. 1946, or otherwisc.

4.2 The terms of the Comract will be interpreted and appiled withow application of any
sysient of natwonal or sub-national law
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93 Ihe Parties will use their hest elforts w settie amicably any dispute, controversy or
clamm ansing out of or relannz to the Contract. Where the Pames wash 1o seek such an
anueable settlement through conciliation. the conciliaion will take place m accordance wih the
UINCITRAL Conciliarron Rules then i force. or accordmg to such ather procedurs as may be
agreed between the Parlwes. Any dispute. comtroversy of clam between the Pamies anising oul of
the Contract which 5 nel resolved witlun ninery 90 days alier one Party reccives o request
tfrom the other Party for amicable scufement can be reterred by edher Pamy o arbiraton, The
arhutranion. will tahe place m accordance with the UINCITRAL Arbiration Rules then m torce
The venue of the arbutration will be New York, NY, USA. The decisions of the arbural
tribunal will be based on general principles of internatiomal commercial law. The arhitral tribunal
will have no awthonty to award pumitive damages. In addition. the arbatral tribunal wil have neo
authotiy to award uterest m excess of the London Inter-Banh Offcred Rate ¢LIBOR) then
prevailing and any such imterest will be smple interest only, The Parmcs will be bound by anv
arbutration award rendered as a result of such arburauon as the final adjudication of any such
controversy, claim or dispute

o Notices

0.1 Amy nouce. request or censent required or permitted to be given or made pursuant to
the Contract will be 1 wnrmg, and addressed to the persens hsted m the Coentract for the
delivery of notices. requests or cousents Notices, tequests or comsents witl be delivered n
persen. by regisiered mail. or by confirmed emal tunsmission. Nelwes, Tequests or conscnts
will be deemed recewved upon delivery (f delivered m person). upon signatwe of receipt (uf
delivered Dy registered manl). or twenty-tour (24) howrs after confirmation of receipr 1s semt
from the addressec's email address (1f delivered by confirmed email ransmissions

0.2 Any natice, document or recempl assued 1w comnecoion wuh the Commact must be
consistent with the {erms and condmions of the Coyntract and. m case of any ambiguty.
discrepancy or aconsisienvy. the erms and condiions of the Contract will prevail.

1.2 All documents that comprise the Comract. and all documents. notwes and reccipls
1ssued or provided pursuanst 10 or n connecnon with the Comtract. will be deemed 1o include.
and will be mterpreted aml applied consistently with. the provisions of Article 9 (Privileges and
Immunities: Setitement ot Dispates).

i Orther Provisions

111 The Supplier acknowledges UNICEI's commumeni 10 transparency as cutlmed in
UNICEF's [nformanon Diselesure Policy and cenfirms that o consents o UNICEF's public
disclosure of the terms of the Centract shouwld UNICEF so deternine and by whatever means
UNICE! determines.

1.2 I'e faiure of one Party to object 1o or (ake affirmative action wil respect 1o any
conduct of the other Party which 15 i violation of the erms of the Contract will not constuure
and will nol be construed to be a wawver of the violation or breach. or of uny fumre vialanon,
breacty or wrongiul conduct

A e Supplier will be considered as having the legal siaius of an wmdependent contracier
as regards UNICET. Nothing comtaised in the Comtract will be construed as makmg the Parties
prmeipal and agent or eum: venturers

1.4 {a)
at its sole cest for providing all the necessary persennel, cquipment. materal and supplies and

Except as expressly provided in the Contract. the Supplier will be responsible
tor makng all arrangements necessary for the performance of its obligations under the Contract.

() In the cvent that the Supplier requires the services of sub-contractors to perform any
obligations under the Comtract. e Suppher will nonfy UNICEF of tus. The terms of any
sub-conract wil be subject to. and wall be construed m a manner that is fully n accordance
with, all of the tetms and cendsiiens of the Contract.

w) The Supplier confims that it has read UNICEF's Policy on Conduct Prometig rhe
Protection and Safeguarding of Children. The Supplier will ensure that s Personnel understand
the aouficanon  requurcments expecred of them and will establish and mamtam  appropreate
measures to promote compliance with such requuements. The Supplier will further cooperate
with UNICET s mmplementauon of this policy

(d The Supplier will be fully responsible and Lable for all semices performed by us
Persennel and sub-contractors and for iher complance with the 1erms and condinons of the
Contract. The Suppher's Persomnel. melidmg wdividual sub-contractors. wili not be corsidered
1 oany respect as bemg he employees or agents of UNICEF
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) Verhour limuting any other provisiens of the Comract, the Supplier wall he tully
responsible and hable tor, and UNICEE will not be lable tor (0 all payvmenmts due to ns
Persmmel and sub-contraciers tor thair serviegs morelation o the performance of the Comiracl.
wyoany actien. omission, neghizeace or nusconduct of the Comractor. ms Personnel  and
sub-contractors: (el any nsurance coverage which may be necessary or desirable for e
purpose of the Comract: (v the satety and secunity of the Comractor’s Persomnel and
sub-conlracters  personnel: or (v) any costs, expenses. or clams asseciated with any dlness
mury. death er disability ot the Comtractor's Personzel and sub-contractors’ personnel, 1t being
understood that UNICEF will have noliability or responsility with regard 10 any of the evems
referred t o m this Amcle 11.dd).

11.5 The Supplier will not. wuhout the prior writen censent of UNICEF, assign. transfer.
pledge or make other dispositien of the Contract, or ot any part of the Comract, or of any of
the Suppher's nights or obliganons under the Contract

1.6 No grang of ume {0 by a Pany 10 cure a defaull under the Contract. nor any delay or
fallure by a Parny to exercise any other right or remedy available 10 1t under the Conrract, will
be deemed w0 prejudice any righis of remedies available w t under the Contract or conshiute a
warver of any Tights or rgmedies avalable 10 it under the Comract

1.7 The Sy
any monics due or lo become due under the Contract, and will not permil any other person 1o

ler will mot seeh or [le any len. awachment or other encumbrance agawst

do so. It will ymmediately remose or obtamn the mmoval of any len. attachment or other
cncumbrance thal 15 secured agamst amy monies due or o become due under the Contract

1.8 [he Supphier will not adwertise or ctherwise make pubhic for purpeses of commercial
advantage or goodwll that 1t has s contraciual relanonship with UNICEF or the United Nanens.
[xcept as regards references o the name of UNICEL for the purpeses of annual reports or
commumcaion  befween the Parmes and  between the  Supplier and us  Personnel  and
sub-contractors. the Supplier will noi. m any manner whaisoever use the pame. emblem or
otneial seal of UNICED or the Umited Nations. or any abhreviation of the name of the {'mied
Nahians. m comneciion wilh us business or otherwise wathow the writicn permussion of UNICEF

119 ihe Contract may be wanslated wilo languages other than Enghsh. The wanslaced
version ol the Comract 15 for convenience only, and the English language version will poverr in
all circumstanees.

(] No modificatnon or change m the Conract. and no waver of aoy of s provisions
nor any addwonal contractual relaponship of any kmd wuh the Supplier will be vahd and
enforceable aganst UNICEF unfess sel out in a writen amendment o the Comract signed by an
auhorised efticial ot UNICEFD

L The provisiens of Articles 2.8, 2.9, 3.8 39, 4.5 7 8.9, IL.1. 112, TlLde). I1L&

and 11.8 will survive delivery of the Goods and the expirv or earher lermmmation of the
Contracr.
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