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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:

THay)
Valeria Mar/léo a
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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-

9156144 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

SCHEDULE NO: 1 PIPESANDEQ

00010

00020

00030

Item Description Quantity/Unit Unit Price Amount

S1.000580 1 each

Sewage pump with delivery - 800m/h, height - 50m, 250 kW, 1500 rpm, 6 kV
{SM250-200-400 / 4 or analogue)

List of reguired documents:

Conformity certificate (UA, EWU)

Certificate of quality control system (EU, UA}
Technical passport

Warranty document

Manual on Ukrainian/Russian

R wh =

SLOCOSE0 1 each

Sewage pump with delivery - 400m/h, height - 80m, with 200 kW, 1500 rpm, GkV
{SM200-150-500 / 4 or analogue)

List of required documents:

Conformity certificate {(UA, EU)

Ceriificate of quality control system (EU, UA)
Technical passport

Warranty document

Manual on Ukrainian/Russian

o RN

SLO005R0 1 each

Sewage pump with delivery - 1100 m/h, height - 63 m, 315 kW, 1500 rpm, 0.4 kV
{DF-1100-63 or analogue}

List of required documents:

Conformity certificate {UA, EU)}

Certificate of quality control system (EU, UA}
Technical passport

Warranty document

Manual on Ukrainian/Russian

e
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Item No Item Description Quantity/Unit Unit Price Amount

00040  SLO00S580 I each

Sewage pump with delivery - 250 m/h, height - 60 m, 75 kW, 1500 rpm, 0.4 kV
(KFS-250-60 or analogue)

List of required documents:

Conformity certificate {UA, EU)

Certificate of quality control system (EU, UA]}
Technical passport

Warranty document

Manual on Ukrainian/Russian

SRS

00050  S1.000580 1 each

Pump with delivery - 1000 m/h, height - 180 m, an electric motor of 630 kW, 1,500 rpm,
6Kv {TsN-1000/180 or analogue)

List of required documents:

Conformity certificate (UA, EU)

Certificate of quality control system (EU, UA)
Technical passport

Warranty document

Manual on Ukrainian/Russian

Ok wn =

00060  SLO00580 1 each

Pump with delivery - 380 m/h, height - 192 m, 315 kW, 1500 rpm, 6 kW (TsN-400-210 or
analogue}

List of required documents:

Conformity certificate (UA, EU)

Certificate of quality control system {(EU, UA)
Technical passport

Warranty document

Manual on Ukrainian/Russian

O W=
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Hem No Item Description Quantity/Unit Unit Price Amount

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............ ) YT ) SURTUIR cm Weight.......... kg Volume.......... cbm

Total: Dimension............ ) SHPUUTOI ) SUDUUUPIOI cm Weight.......... kg Volume.......... cbm
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SPECIAL NOTES
SPECIAL NOTES

The purpose of this tender is to invite Bids to establish Purchase Order for Goods to requested
Consignee.

SUBMISSION DEADLINE
March 2nd, 2020, at 15:00 Kyiv time

SHIPPING INSTRUCTIONS

The goods should be delivered and handed to the following Consignee #

Delivery Duty Paid (DDP): UNICEF Warehouse, 3 Kompresorna Str., Bilogorodka,
Kyiv-Sviatoshyn district, Ukraine

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-2020-9156144.

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 under each item; 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", verified 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 UAH Net Amounts (WITHOUT VAT)
and LEAD TIME for each offered item -

a) the term of validity of proposal must be correctly indicated - 90
days or more;

b) the currency of proposal must be correctly indicated # UAH
currency;

c) commercial offer should include all costs (supplies, handling fee,
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packing, loading and transportation} for delivery of the goods to the consignee;

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. All documents requested from suppliers for each item (listed under
each item's description).

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/consortiumy/ 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-2020-9156144 in the subject till 24,02,2020,

2. Please confirm in writing your participation in the tender by sending
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 process the payments upon the Contract in UAH,

including additional 20% VAT, subject to provision of Tax Invoice and copy of document
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confirming Tax Invoice is duly registered with Tax authorities of Ukraine, together with
Invoice and Act of provision and acceptance of services.

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;

¢) late submission of proposal (after deadline);

d) failure to submit the full set of documents listed in PROPOSAL PREPARATION.
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SPECIAL TERMS AND CONDITIONS

PART I # PURPOSE OF THIS INVITATION TO BID
1. Background

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

2. Solicitation

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

2.2 This Solicitation Document is comprised of the following:

This document.
. The UNICEF General Terms and Conditions of Contract (Goods)
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.

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

PART IH # 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 Selicitation Document.

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

1.2 Questions from Bidders. Bidders are required to submit any
questions in respect of this Solicitation Document by EMAIL to Maryna Kazachynska at
mkazachynska@unicef.org AND Dragana Galic at dgalic@unicef.org. The deadline for receipt
of any questions is 24.02.2020.

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

Bidders are required to keep all questions as clear and concise as possible.
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Bidders are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the Solicitation
Document, providing full details. Bidders will not benefit from such ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults.

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

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

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

1.5 Submission Deadline. The deadline for submission of Bids is as
follows: 02.03.2020.

The sealed envelope/envelopes (marked "LITB-2020-9156144") 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 the 02.03.2020 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.
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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 one hundred and twenty (120} days after the Submission
Deadline. A Bid valid for a sharter period of time shall not be further considered. UNICEF
may request the Bidder to extend the validity period. The Bid of Bidders who decline to
extend the validity of their Bid shall become disqualified as no longer valid.

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

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

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

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

4, Eligibility; Bidder Information

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

4.2 Joint Venture, Consortium or Association.

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

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

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

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

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

S, 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 //www .unicef.org/supply/index_procurement_policies.html;

Review the UNICEF policies publicly available on the UNICEF
Supply website: http://www.unicef.org/supply/index procurement policies.html. In particular,
Bidders should familiarize themselves with the obligations imposed on suppliers and their
personnel and sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and
Corruption and the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of
Children;
y Attend any bid conference if it is mandatory under this Solicitation
Document;
: Fully inform and satisfy themselves as to requirements of any
relevant authorities and laws that apply, or may in the future apply. to the supply of the
goods.
5.2 Bidders acknowledge that UNICEF, its directors, employees and
agents make no representations or warranties (express or implied) as to the accuracy or
completeness of this Solicitation Document or any other information provided to the Bidders.
5.3 Failure to meet all requirements and instructions in the Solicitation
Document or to provide all requested information will be at the Bidder#s own risk, and may
result in rejection of the Bidder#s Bid.
54 The Bid must be organized to follow the format of this Solicitation.
Each Bidder must respond to the stated requests or requirements, and indicate that the Bidder
understands and confirms acceptance of UNICEF#s stated requirements. The Bidder should
identify any substantive assumption made in preparing its offer. The deferral of a response to
a question or issue to any contract negotiation stage (if any) is not acceptable. Any item not
specifically addressed in the Bid will be deemed as accepted by the Bidder. Incomplete or
inadequate responses, lack of response or misrepresentation in responding to any questions will
affect the evaluation of the Bid.

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

5.6 Bids must be clearly marked with the Solicitation Document
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number.
5.7 If answer sheets are provided by UNICEF then these must be
completed by the Bidder.
5.8

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

6. Bid Documents; Confidentiality

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

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

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

7. 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
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subsidy from the other(s);

or

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

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

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

PART III #AWARD/ADJUDICATION OF BIDS
1. Award

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

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

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

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

The supply unit at UNICEF Ukraine is looking for alternative materials to be used in the
products on bid which could be considered sustainable to the environment during the raw
manufacturing process all the way to disposal by the end user. Should you have a better
sofution 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 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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1.4 Multiple Arrangements. UNICEF reserves the right to make multiple
arrangements for any item{s) where UNICEF considers it to be in its best interest to do so.

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

process.
2. General Terms And Conditions Of Contract (Goods)
2.1 UNICEF#s General Terms and Conditions of Contract (Goods)

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

3. Inspection

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

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

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

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

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

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

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

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

http://www .unicef.org/supply/index_41950.html. The price also includes delivery in accordance
with the applicable INCOTERM.

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

1.3 Currency.
(a) Bidders are requested to provide unit prices in UAH. UNICEF will
reject any Bids submitted in another currency.

(b} If the above paragraph (a) explicitly permits two or

more specified currencies for the Bids, then for evaluation purposes only, offers submitted in a
currency other than US Dollars will be converted into US Dollars using the United Nations
rate of exchange in effect on the submission deadline date.

1.4 Discounts. Bidders are requested to advise as to:

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

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

(c) Trade discounts;

(d) Any other unconditional discounts.

1.5 Taxes. Article II, Section 7, of the Conventton on the Privileges

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

Document.
2. Impiementation
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
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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): (DDP) UNICEF Warehouse, 3 Kompresorna
Str., Bilogorodka, Kyiv-Sviatoshyn district, Ukraine

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

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

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

4. Shelf Life and Warranty

4.1 Shelf life and Useable Lifespan. The Bidder will clearly state the
minimum shelf life at time of dispatch for all pharmaceutical products or other perishable
goods. For all other products, the Bidder will clearly state (as applicable) the usable lifespan
(i.e. the recommended 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
Selicitation 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:
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(a) The goods conform to the quality, quantity and specifications for the
goods stated in the Purchase Order (including, in the case of perishable or pharmaceutical
products, the shelf life specified in the Purchase Order);

(b) The goods conform in all respects to the technical documentation

provided by the Bidder in respect of such goods and, if samples were provided to UNICEF

prior to entering into the Purchase Order, the goods are equal and comparable in all respects
to such samples;

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

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

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

(D The goods are free from all liens, encumbrances or other third
party claims;

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

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

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

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

5. Other Goods Requirements

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

5.2 Samples. UNICEF reserves the right to request free, non-returnable
samples for evaluation and testing by UNICEF, or its representative, of the item and/or of the
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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 dehverles 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 Solicitation Document, then, pending technical evaluation, we may issuc a
separate tender for the purpose of establishing agreements for such products.

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

5.4 Packing, Packaging, Packing List, Labelling and Dangerous Goods
Instructions. The Bidder will comply with the requirements for packing, packaging, packing
list and labelling of goods set out on the UNICEF Supply Website
(http://www.unicef.org/supply/index_41950.html) and the additional requirements (if any) for
packing, packaging, packing list, labelling set out below in this Solicitation Document. This
includes those requirements that apply to dangerous goods. The classification of goods
(including packaging) as #dangerous goods# is a supplier responsibility and must be
communicated to UNICEF when submitting the Bid. For any goods (including packaging)
classified as dangerous goods, Bidders must submit all relevant Material Safety Data Sheets
indicating accurate classification for transport purposes, storage, labeling and shipping
requirements when submitting the Bid.

6. Liquidated Damages

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

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

PART V # BIDDER REPRESENTATIONS

1. Price # Most Favoured Customer

[.1 The Bidder confirms that the prices with respect to the goods
specified in the Bid are the most favourable prices available to any customer of the Bidder (or
any of the Bidder#s affiliates).

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

2. General Representations

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

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

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

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

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

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

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

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

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

3. Ethical Standards

UNICEF requires that all Bidders observe the highest standard of ethics during the entire
solicitation process, as well as the duration of any Purchase Order that may be awarded as a
result of this solicitation process. UNICEF also actively promotes the adoption by its suppliers
of robust policies for the protection and safeguarding of children and the prevention and
prohibiting of sexual exploitation and sexual abuse.

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

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

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

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

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

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

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

3.5 Neither the Bidder nor any of its affiliates, or personnel or

INVITATION TO BID Page 22 of 31 LITB-2020-9156144



BTN

i
S

unicef ¢

e

L

7

\

directors, is subject to any sanction or temporary suspension imposed by amy United Nations
System organisation or other international inter-governmental organisation. The Bidder will
immediately disclose to UNICEF if it or any of its affiliates, or personnel or directors,
becomes subject to any such sanction or temporary suspension during the term of the Purchase
Order. If the Bidder or any of its affiliates, or personnel or directors becomes subject to any
such sanction or temporary suspension during the term of the Purchase Order, UNICEF will
be entitled to suspend the Purchase Order for a period of time up to thirty (30) days or
terminate the Purchase Order, at its sole choice, with immediate effect upon delivery of a
written notice of suspension or termination, as the case may be, to the Bidder. If UNICEF
choses to suspend the Purchase Order it will be entitled to terminate the Purchase Order at the
end of the thirty (30) days# suspension at UNICEF#s sole choice.

3.6 The Bidder will (a) observe the highest standard of ethics; (b) use
its best efforts to protect UNICEF against fraud, in the solicitation process and in the
performance of any resulting Purchase Order; and (¢) comply with the applicable provisions of
UNICEF#s Policy Prohibiting and Combatting Fraud and Corruption which can be accessed on
the UNICEF 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 Imimmediate Action for the Elimination of the Worst
Forms of Child Labour, No. 182 (1999); or (b) in the manufacture, sale, distribution, or use
of anti-personnel mines or components utilised in the manufacture of anti-personnel mines.

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

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

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

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

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations
relating to any aspect of a Purchase Order awarded in relation to this Solicitation Document,
including but not ltmited to the award of the Purchase Order and the Bidder#s compliance with
the provisions of Article 3 above. The Bidder will provide its full and timely cooperation
with any such audits or investigations, including (but not limited to) making its personnel and
any relevant data and documentation available for the purposes of such audits or investigations,
at reasonable times and on reasonable conditions, and granting UNICEF and those undertaking
such audits or investigations access to the Bidder#s premises at reasonable times and on
reasonable conditions in connection with making its personnel and any relevant data and
documentation available. 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
Euidance at paragraphs 1.5, 1.6 and/or 1.7 should then
e followed accordingly.

1.2 The Bid Form/Invitation to Bid for Services Form
must be signed, and submitted together with the Bid. The
Bid Form/ Invitation to Bid for Services Form should be
51%)11&_1 _by the duly authorized representative of the
submitting company.

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

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

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

address or fax number; ..

b) received after the stipulated closing time and date;

%%B(Sfallure to quote in the currency(ies) stated in the
):

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 com ar]\l?/ submitting
the bid) and dispatched to arrive at the I%J ICEF office
indicated no later than the cIosm% time and date. Bids
received in any other manner will be invalidated.

1.5.4 Any de[aIYls encountered in the mail delivery will be
at the risk of the Bidder.

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

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above conceming applicability of
this paragraph.

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

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

2. OPENING OF BIDS

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

2.2 UNICEF will accept no resgon_sibility for the
premaiture 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
locanon specified. RBidders 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 is part of the United Nations Global
Marketplace(UNGM).

Accordinégéy, ali 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 t© 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)
Defmmtions and UNICEF Supply Websiie

L1 In these Ceneral Terms and Comditons (Goedsy. the followmg tenns have the following
meanng

"Affilates” means. with respect to the Supphicr. any et its corporate affiliates or associates.
includmg parent enunes, subsidiaries. and other enuties i which 11 owns a substanual mterest.

"Confidential Information” means imlormanon or daga thar 1s designated as confidential al the
ume ol exchange between the Parties or pramptly wlentified as confidennal in wrnng when
turnished 1n istangihle form or disclosed orally, and weludes mformanon. the confideniial or
proprietary naiure of which 15 or should be reasonably apparent from the snherent nature. qualiry
or charactenstics of such mformanon.

"C'onsignee” means the consignee designated m the Conrract

"Coivract” means the purchase comract that licorporates (hese General Terms and Cenditions
iGoods). It ncludes purchase orders 1ssued by UNICEF. whether or nor they are issued under a
long-term arrangemicnt or sumilar contract

"Goods” means the poods specified m the relevant sectnion of the Contract.

“Host Government” means a Government with which UNICLI has a programme of development
cooperatont. and includes a Government of o country w1 which UNICEF provides humamtanan
assistance .

"INCOTERMS" means the ntemational commercial werms known as the INCOTERMS rules.
issued hy the Imermational Chamber ot Commerce. mosi-recently issued ar the eHeciwe dawe ol
the Contract. Relercices m the Contract te trade terms (such as "FCA". "DAP" and "CIP"} are

references w those werms as defined by the INCOUERMS

"Partigs” means the Contractor and UNICEF together and 2 "Pary” means cach of the
Contractar and UNICLI

Supplier's  "Persornel” medns the Suppher's officials.  employees.  agents,  wdwidual
sub-contractors and other representaives,

“Price” 15 defined n Article 3.1
"Supplier” 1s the supplier named m the Contract

CUNICER Supply Wehsue”™  means  UNICEF's  pubhe  access  webpage  avalable  ar

http At www.umce fLorgfsupply/index_procurement_pelicies html, a5 may be updaed from ume to
tme
12 These General lerms and Condmons of Contract, UNICEF's Policy Protubinng and

Combaiing Fraud and Corruption. the UNICEE's Policy on (onduct Promoting the Protection
and Safepuarding of {Tuldren. the UN Supplier Cede of Conduct. and UNICEF's Iniorsnation
Insclosure  Policy referred to m the Contract, as well as other policies applcable o the
Suppher, are publicly available on the UNICEE Supply Website. The Supplier represents that it
has reviewed all such policies as of the etlective date of the Contract

P Delivery: Inspection: Rish of Lows

21 The Suppher will deliver the Goods to the Cousignee at the place and withuin the tme
period for delivery stated i the Contract. The Supplier will comply wuh the INCOIERM or
simmilar rade tenn expressly stated w the Comtract as apphvng to the Goods to be supphed
under the Centragt and all other delivery terms and mstructions stated m the  Contract.
Notwithslanding any [INCOTERM. the Supplier will obiain ary export heences required for the
Goods. The Supplier wiil ensure that UNICEF recerves all recessary iransport documents m a
umely manner so as to cnable UNICEE to take delivery ol the Goods in accordance with
therequirements ol the Contract.  The Supplier will nenker seek nor accep t imstrucrions rrom
any entiry other than UNICET (or enmnies authorized by UNICEF 10 gine nstructions 1o the
Supphier) w connection with the supply and delivery of the Good

it Fhe Supplier will use s best cttorts 10 accommodate reasimable requests for changes ot
anyl lo the requrements tor the Goods (such as pachagmng. packing and labeling requiremenis).
sipping mstructions or dehvery date of the Goods ser out m the Comtract. f UINICEF requests
any marernial <hange o the requirements tor the Goods, slipping nstrucnons or delivery date.
UNICEF and the Supplier will negoniale any wecessary changes to ihe Contract. cluding as tw
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Price and the nme schedule. Any such agreed changes will become eftective only when they are
sel oul 1 a4 writien amendment © the Contract signed by both UNICER and the Supplier
Should the Parues tal to agree on any such changes withmy thiry (30) davs, UNICFF will have
the option to terminate the Contract without penalty notwithstanding amy ether provision of the
Comract.

] Ihe Suppher acknowledges that UNICTF may momtor the Supplier's performance under
the Comract. The Supplier agrees 1w provide us full cooperanos with such perfermance
momionng. at no addinonal cost or expense to UNICEFR. and provide relevant informatien as
reasonably requested by UNICLT., mcluding. bur not lmmed io. the date of recapr of the
Contract, detarled delivery status. costs to be charged and payments made by UNICEF or
pending.

Inspection

2.4 UNICLE er the Cousignee Of different {rom UNICEE) will have a reasovable tme to
wnspect the Goods afier delivery At UNICEF's request, the Supplier will provide iis reasonable
cooperatien to UNICEF or the Consignee with regard (o such inspection, ncluding but not
limited 10 access o production data. at ne charge. The Sepplicr acknowledges ihat any
mspecnien of the Goods by or on behall of UNICEF or the Consigmee does not comstitule a
determination that the specifications for the Goods set out mn the Conmract (including the
mandatory techneal requirements) have or lave not been met. The Supplier will be required to
comply with us warranly and other contractual obhgatons whether or not UNICET or the
Consignee ¢arres 0wl an aspection ol the Goods.

Delivery mot Acceptance: Consequences of Deiayed Delivery and Noncontormng Goods

R i1 the Supplier deiermines il will be unable to dehiver all or some of the Goods to the
Consignee by the delivery date(s) sopulated 1o the Comract. the Supplier wall (ap amumediarely
consuit with UNICEF o determyne the mest expediions means for delivermg the Goods: and
(bt use an expediled means ot delivery, at the Supplier's cost {unless the delay 15 due w force
majcure as defined 1 Arugle 6.7 below), 1t reasonably requested by UNICEF 10 do so. Parual
deliveries of Goods wili not be accepted unless prior written approval for such partial delivery
lras heen given by UNICEF w0 the Supplier.

26 LCelivery of the Goods will not constitute acceptance of the Goods. If some or all of the
Goods do nat conform to the requirements of the Comract or o e Supplier delivers the Goods
late or fails to deliver the Goods tor any part of the Goods) m accordance wuh the apreed
delivery dates and delivery terms and mstructions. UNICEF may. without prejudice to any of us
other rights and remedies. exercise one or more of the fellowmg rights wnder the Contract at
UNICEF's opbon

tal UNICEF can reject and refuse to accept any or all of the Goeds (mcluding those thar do
conform 1o the Contracti. It UNICEE rejects the Goods. ihe Suppher will. at s own cost.
arrange for the prompt return ef the reected Goods and. ar UNICEFR s opuon. the Suppher wall
promptty replace the regected Goods with Goods of equal or beiter quality tand will be
respansible for all cests refated o such replacement) er UNICEF may exercise us other rights
sel oul betow:

13} UNICEF may procure all or part of the Goods from other sources, m which case the
Supplier will be responssble for any addinonal cosis beyond (he balance of the Price tfor such
Goods;

(c} Upon UNICEF's demand. the Supplier will refund all paymems f any) made by
UNICEF m respect of the reected Goods or the Goods that have nol been delivered wm
accordance with the delivers dates and delvery terms:

(d) UNICEF can give writen nohce of breach and, 1if the Supplier fails 1o remedy the
breach. can terminate the Comtract m accordance v

1 Article 6.1 below:

(c) UNICEF can require the Supplier (o pay liqudated damages as set out n the Contract

37 Further 1o Arncle 116 below. the Supplier expressly acknowledges that if. m respect of
any consignment, UNICEF 1akes delivery of all or some of the Goods that have been delivered
late or otherwise not m full complance with the delivery terms and mstructions or that are not
i [l conformuly with the requirements of the Contract, this does not constiute a waner of
UNICEF's r.ghus m respect of such lae delivery or non-cernphant Goods.

Risk of Loss: Tule 10 Goods

23 Rish of loss. damage to or destruction of Goods supplied under the Contract, and
responsibility for amanging and paving fer lreight and nsurance. will be zovemned by the
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INCOTERM or sumilar arade term expressly stated i the Contract as applymg 10 1he Goods
supplied under the Contract and amv other express terms ot the Contract. [n the absence ot amy
suich INCOTERM or mimnlar trade erm or other express lerms, the [(ellowing provisions will
apply. id4) e enure nisk of loss. damage w0 or destruction of the Goods will be bome
exclusiely by the Suppher unil physical deliven of e Goods o (e Consignee has been
completed in accordance with the Contract; and (h) the Supplier will be solely hable for makuag
all transport arrangements and for payment of freight and wsurance costs for the shipment and
delivery of the Goods wm accordance wih the requirements of e Contracr,

29 Unless otherwise expressly provided m the Contract. tille m and w the Goods will pass
from the Supplier tw the Consignee upon delivery of the CGoods in accordance with e
applicable delivery terms and acceptance of the Goods i accordance with the Contract.

3 Price: Invoemg: Tax Exempuon: Payment Terms

3l The price for the Goods 15 the amount specified 1n e price secugn of he Contragy (the
"Price”), 1 bemg underswod thai such amount is specified in Unied States dollars unless
otherwise expressly provided for in the price secnon of the Conract, The Price mgludes he
cost of packagmg and packing the Goods i accordance with the requiremems of the Comiract
and delivery m accordance with the applicable delivery terms. The Price 1s inclusive of all
costs. cxpenses, charges or fees thal the Supplier may mcur n conneciion with the performance
of ns oblizanons under the Comract: provided thai. wuhowr prejudice 0 cor fmung 1he
previsions of Amicle 2.3 belew. all duties and ether raxes imposed by anmy authoruy or enry
musl be separately idennfied. [t is understood and agreed that ihe Supplier will not request any
change 0 the Price afier delrvery of the Goods by the Supplier and that the Price cannos be
changed except by wrtlen agreement beiween the Pariies beflore the Goods are delivered.

32 The Supplier will 1ssue wvowes to UNICEF omly after the Supplier has fulfilled the
dehivery terms of 1he Contract. The Sup
payment bemg soughi. w the cwTency specified in the Contract and i Enghsh. ndicaung the
Contract identificalion number lListed on the front page of ihe Contraci: and (h) copes ot lhe
shippimg documents and other supporung documents as specified m the Comiract

rowill issue {a) ome (13 ivowe i respect of the

33 The Supplier authonzes UNICEF to deduct trom the Supplier’s invoices any amount
Teprescning direct 1axes {excepi charges for unhines semvices) and customs restricuions, dunes and
charges of & sumlar natere m respect of articles imported or exported for UNICER's official
use, M dccordance wih the exempuon from tax i Amcle [l Secuon 7 of the Convention of
the Privileges and [mmuites of the Unied Nanons., 1946 In the event any governmental
authority retuses @ recognize this exemption from taxes, resirictons, dunes or charges. ihe
Suppher will immediatcly censuli with UNICEF to0 delermmne 2 mutually accepiable procedure.
The Suppher will provide full cooperation to UNICEF with regard to securmg UNICEF's
exemplion from, or refund of amounts paid as, value-added 1axes or axes or a smilar nagure

34 UNICEF will notify the Suppher of any dispule or discrepancy m the coniem or lomm
of any mvoice Wuth respect (o disputes regarding omly & poruon of such wvowe. UNICEF will
pay the Supplier (he amount of the unrdispuled portien . accerdance wnh Asticle 3.5 below
UNICEE and the Supphier will comsult 1 good faunh 1w promptly resolve any dispute with
respect 1o amy imnvoice. bpon tesolution of such dispute. any amounts that have not been

charged in acco - with the Comract will be deducted from the mvoice(s) n which they

appear and UNICEF will pay any agreed remaimng items i Lhe invoceis) m accordance with
Arncle 3.5 wahn tirty (303 days aher the final resolunion of such dispule.

35 UNICEF will pay e uncomiested amouwn of the Supplier’s wnvoice within thurty (30
days of receiving both the nvowe and the shipping documents and other supporting documenis,
as referred o m Arncle 3.2 above, The amoun paid will reflect any discount(s) shown under
the payment terms of the Comract. The Supplier will not be enbtled to merest on any late
paymen! 0f any swas payable under the Contract nor any accrued werest on payments wih!
by UNICEF mm conmecuon with a dispute. Payment wall not relieve the Supplier of us
obligatons under the Contract. Paymenr will not be deemed acceptance of rthe Goods or wawver

ad

of any nghts with regard 1o the Goods.

ia Each invoice will cenfirm e Supplier’s bank accoum detais provided w0 UNICEF as
parnt of the Supplier's registratuon proess with UNICER  All payments due 1o the Supplier under
the Comtract will be made by electronic funds transfer to that bank account. It s the Supplier’s
responsibility 10 ensuwe that the bank details supplied by 1t o UNICEF are up-to-daic and
accurate and pouty UNICEF m wring by an authonized representalive of the Supplier of any
changes m bank delails 1ogether wuh supporung documeniauon sansfactory 10 UNICEF

37 The Supplier acknowledzes and agrees that UNICEF may withhold payment in respect of
any nvoice if, in UNICEF's opuuon. the Supplier has not periormed in accordance with the
emms  and condipons ot the Comract, or 1t the Suppher has nor provided suficiem
documentation m support of te mwoKe.

38 UNICEF will have the might to sel off agamst any amount or amounts due and payable
by UNICEF t0 the Supplier under the Contract. any payment. mdebledness or other claim
(neluding, withowr hmitanon, any overpayment made by UNICEFR 1o the Supphier) owang by ihe
Suppher w0 U'NICEF under the Contract or under any other comract or agreement beaween the
Parties. UNICEE will not be requited to pive e Suppler prior notiwce before exercising this
nght of set-0lf (such noiwe bemng warved by the Suppliery. UNICEL will prompily nouty the
Supphier after 1t has exercised such right of sei-off, explaming the reasons ter sich set-otf
provided however that the fallure o give such nonfication witl not affect the validiy of such
sel-off,

39 Each of the wnvowes paid by UNICEF may be subjci 10 a post-payment andip by
UNICEF's external and miernal auditors or by otbher awthonsed agents of UNICEF. at any time
during the term of the Contract and for three (3 years afier the Coniract termenates. UNICEF
will be entilled o a refund from the Suppher el amounts such audit or audits determine were
not o pogordance with the Conrrace regardless of the reasoms tor such paymenls tmeluding but
ot himited to the actions or mactions of UNICEF siaff and other personnel).

4 Representations and Warranties: Indemmnification: Insurance
Representations and Warranties

4.1 The Supplier represemis and warranis hat as of the ettechve date and throughour the
term of the Contract: {2) it has the tull asthorny and power to enler mio the Comract and to
perform s obliganons under the Comract and the Comract 15 & legal, valld and bndng
obliganon. enforceable agamst it in accordance with ats terms: (b} « has, and will mamtan
througheut the term of the Comtract, all righis. licenses. authomny and resources necessary. as
applicable. 10 develop., scurce. manufacture and supply the Goods and to perfor ns ather
obligaitons under the Comtract: (¢} all of the wformanon concerning the Goods and the Suppler
that 1 has previously provided (o UNICEY . or that it provides 1o UNICEF dunng the term of
the Conlract. 15 irue. correct. accurale and nol musleading: {di it is tinancially solvent and s
able w supply the Goods w UNICEF in accordance with the 1erms and condinons of the
Contract: (e the use or supply of the Goods does not and will not minnge any patent. design.
trade-name or tradc-mark: (f3 1t has not and will not enter inle amy agreement or arrangement
that Tesirams or Testricts amy person's Tighis to use. sell, dispose of or otherwise deal wih the
Goods: and {g) the development. manufacture and supply of the Goods is, and will contuwe 10
wer wall fulfll s
commitments with the fullest regard to the mierests of UNICEE and will reframn from any action
which may adversely atlect 'NICEF or the U'nuted Natons

be. 1m compliance wuth all applicable laws. rules and reguianons The Suppl

42 The Supplier further represents and warranis that the Goods (mcluding packaging): (a)
contorm 10 the qualiy, quannry and spersticavons tor the Goods stared w the Contract
(ncluding. 1 the case of penshable or pharmaceutical producis. the shelf life specified n the
Conitact). (b conform n all tespects to the technical documentanion provided by the Supplier in
respect of such Goods and. if samples were provided 10 UNICEF prior 0 entenog nto the
Contract. are cqual and comparable 1 all respects w0 such samples; (c) are new and
factory-packed; (d) are it for the purposes for wiuch such goods are ordinanly used and for
purposes expressly made koown to the Supphier by UNICEF n the Contract; (e) are of
consistent gualy und free from fauits and defects m design. manufacmure, workmansp and
matenals: ¢f) are free from all liens. encumbrances or other third party claims: and (g} are
comawed or packaged in accordance wih the standards of expon packagmg tor the type and
quannites of the Goods specitied mn the Contract. and for the modes of transport of the Goods
specified n the Contract {ncludmg but not hmued to. i 4 manner adequate 1o profect ther n
such modes of transport). andé marked m a preper manner wn accordance with the msiructions
stipulated m the Comract and appiicable law

4.3 The warrannes provided mm Arucle 4.2 wil remam vahd tor the warmanty period
specitied 10 the Contract: provided that (ay ihe warranty penod for pharmaceutical goods or
other penshable producis will be no less than the shelf-hfe of 1hose Goods specificd i the
Comract. and (b 1f no warranty period or shelf-hie 1s specified w the Contract. the warrantses
will remamn vahd from the date the Supplier signs the Contract unnl the day twelve (12} months
afier fulfillment of the delivery terms or such later date as may be nrescmbed by law

4.4 [t the Suppher 13 nol the onginal manufacturer of the Goods or any pari of the Goods,
the Supplier assigns to UNICEF tor, at UNICEF's mstructions, the Government or other entny
that Tecenves e Goods) oll manufacturers’ warranes n addiion (o any other warrantics under
the Conlract

4.5 The representantons and warrantes made by the Supplier in Ancles 4.1 and 4.2 and the
Suppler's obligations m Arucles 4.3 and 2.2 above are made w and are for the berefit of <w
each cnuty that makes a direci fumancial comtribution to the purchase of Goods: and (b each
Governmens or other emis that receves the Goods
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[ndemmificanen

4.6 The Suppler will mdemmnify. hold and save harmless and delend. at us own expensc.
UNICEF. 1ts officials. employees, comsuitams and agemts. each entity (hat makes a4 direct
financial contnbution to the purchase of the Goods and cach Government or other enttv that
recetves the Goods, trom and apainst all suus  claims, demands. losses and lability of any
nature or kmd. mcluding their costs and expenses. by o third party and ansing ouw of the acts
or emussions of the Supplier or us Persomnel or sub-comraciors n ihe performance of the
Contract. This proviswen will extend to but net be lumied to fay claims and lability m the
nature of workers' compensation; ¢b) preduct Lability; and (cr any actions or clauns pertaimng
to the alleged wfringement of a patent. design. (rade-name ar trade-mark arismg i connection
with the Goods or other habilty ansmg owr of the use o patented iventions or devices,
copynghted maternal or other mtellectual property provided or liensed w UNICEF under the
Contract or used by the Suppher. ws Persomnel or sub-contractors n (he performance of the
Contract.

4.7 UNICLE will report any such suits. proceedings. claims, demands. losses or liabiluy w
the Supplier within a reasonable penied of time afier having receved actual notice. Ihe Suppher
will have sole comtrol of the defence. serlement and compromise of any such suit. proveeding.
clam or demand cxcept with respect o the assertion or defence of the privileges and inmuamues
of UNICEE or any maner reiaimg to UNICEF's privileges and immumbies tmcluding  matters
relalimg to UNICLD's relations with Host Governments). which as between the Suppher and
UNICER. only UNICEFR uselt {(or relevant gevernmental entiies) will assert and mantai.
UNICEE will have the rmght. at s own cxpense. 1o be represented i any such  sui
proceeding. clasm or demand by mdependent counsel of us own choosng

Lnsurance
438 The Suppieer will comply wuh the followng msurance requirements:

{a The Supplier wil have and mamtain w etfect wuh reputable nsurers and m sulficient
amounts. msurance agamst all of the Suppher's risks under the Contract (including. but not

hmuted . the nsk of clams ansmg out of or relaled 10 the Suppler's performance of the

Contract), weludmg the follow

1} Insurance against all risks 1 respect of ots properny and any equipment used tfor the
pertormance of the Contract

m General hablty msurance agamst all nisks 1n respect of the Contract and claims arising
out of the Contract includmg. bhut not limued ro. product habiliy msurance. m an adequate
amount to cover all claims ansmg from or i connechon with the Supplier's performance under
the Comtract. The Supplier's product habliry mswance will cover the dircet and indirect
fmancial consequences of Liabiuy (ncluding all cosis. mcluding replacement cosis, relaed i
recall campaigns) sustamed by UNICEF or durd parnes as 4 result of or relatimg tw the Goods.

tiin All appropriate workers' compensation and employer's Lability insurance. or us
equivalent, with respect (o its Personnel and sub-contractors 1o cover clums for death. bediy
Enry or damage w property ansng trom the performance of the Contract: and

v} Such other wmsura as may be agreed upon i wriing between UNICEF and the
Suppher.
by The Supplier will mamtam the msurance coverage relerred (o m Arncle 4.8a) above

during the term ot the Contract and for a pernied atter the Contract termmnaes extending (o the
end of any applicable limitatons period witl vegard (0 clagms against which the msurance s
obtained.

ic} The Supplier will be responsible © fund all amounts withm any policy deductible or
relennon,

(dr Except wuli regard 0 the msurance referred o m parzgraph (a)un) above. the msurance
pohicies tar the Supphier’s insurance required under thus Aricle 4.8 will (1) name UNICEF as an
addinonal insured: (1) mclude a waiver by the msurer of amy subrogauon rights  aganst
UNICEEF: and (u1) provide rthar UNICEER will regenve (huty 130) days' wrniten nence from the
msurer priot @ any cancellanon er change of coverage.

2] e Supplier will. upon request, provide UNICLI wath sanstactory evidence ab the
msurange reguored under tns Arucle 4.8,

(1] Compliance with the msurance requirements of the Contract will not limit the Suppler's
Liabiity euber ynder the Contract or otherwise

Page

Liabtluty

449 The Suppher will pay UNICEF promptly tfor all loss, destruction or damage 1o
UNICEER's property caused by the Supplier's Personnel or sub-contractors in the performance of
the Contragt,

5 Intellectual Property and Other Proprictary Rights: Confidentality
Intellectual Property and Other Proprietary Raights
51 Unless atherwise expressly provided for i the Contract:

ta) Subject 1o paragraph thi of this Aricle 5.1, UNICEF will be enntled 0 all mellecrual
property and other proprietary rights with regard to products, processes. mvenions. Ideas.
know how, data or documents and other materials {"Contracl Matenials™) that (1 the Supplier
develops for UNICEF under the Contract and which bear a direct relatien to the Contract or (i)
are produced. prepared or collected i consequence of. or duning the course of. the performance
of the Contract. The term “Contract Materials” mcludes. but 15 not lmmited to. all maps.

drawmngs. photographs. plans. reports. recommendations, estimates, documents developed or
recetved by, and ail other data compiled by or rcceived by. ihe Supplier under the Contract.
The Suppher acknowledges and agrees (hat Conrract Matenals constilwic works made for lure for
UNICEF. Contract Materiats will be treated as UMNCEF's Contidenual Information and will be

delivered only to authonized UNICLE officials on expiry or wrminapon of the Contract.

b UNICEF wail not be enutled to. and will not clam any ownership meerest . any
miellectual property or oiher preprictary rights ot the Suppher that pre-existed the performance
by the Supplier of us ablgatwns under the Contract. or that the Supplier may develop or
acquite. oF may have develeped or acquired. mdependently of the performance of s obligations
under the Contract. The Suppher grams o UNICEF a perpetual license i use such intellegtual
property or other proprietary mights solely tor the puwposes of and wm accordance with the
requurements ef the Contract.

(c1 At UNICLF's request. Lhe Supplier will take all necessary steps, execuie ail necessary
documents and generally assist i securmig such proprictary rights and wansferrng (or. n the
case_ intellectal property refermed (0 m paragrapl: (b above. licensmigl them to UNICEF
comphance with the requiremenis of the applicable law and of the Contracr

Confidentiality

5.2 Confidential Intormaton ihat s considered proprietary by cither Party or that 1s delivered
or disclosed by onc Party ("Discloser”) (o the other Parry ("Recipieni’) durmg the course of
pertormance of the Comract will be held m contidence by the Recypent. The Reciprent will use
the same care and discreton (0 avnd discloswre of the Discleser's Confidennal Informatien as
the Reciment uses for its own Confidential Information and will use the Discloscr's Confidential
[nformanon solely fer rhe purpose for wiuch it was disclosed to the Recipient. The Recipient
will not disclose the Discloser’s Confidennal Informanon to any ether party:

{a) except (o those of us Affihates, employecs. officials, represemtatives. agents and
sub-contractors who have a need 1w lmow such {(ontidential Information for purposes of
performng obligations under the Contract; or

h unless the Confidential Infermanon (1) 1s obiamed by the Recipent from a turd pary
without Testrigtion: (i1 s disclosed by the Discloser to a thurd party without any obligation of
contidentiality: (i} is known by the Recipient prior to disclosure by the Discloser; or (v al
any time 1s developed by the Recipient compleely independently of any disclosures under the
Contract

53 If the Supplier recenves a request for disclosure of UNICLEF's Confidential Information

pursuant @ any judicial er law enforceme:

process. before any such disclosure 15 wade the
Supplier (a) will gve UNICEF sufficient nouce of such request w order ¢ allow UNICEF 1o
have a reasomable eppottunity (0 secwre the wmervennor of the relevant nanenmal Gevernmem 1o
establish protective measures or take such other acnon as may be appropriale: and (b will so
advise the relevant auihorily that requesied disclosure. UNICEF may disclose the Suppher’s
Cenfidenval Information te the exeemt required pursuant to resolutions or regulations of s
governing bodies.

5.4 The Supplier may not commuiigdle 4l any tume © any other person. Government or
authority external 1o UNICED. any wfonnation known 1w u by reason of us associanon with
UNICEF 1hat has not been m
will the Supplier at amy tre use such miormanen 0 prvate advantage

ie public, except with the pror authonzation of UNICLL: mor
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knd of Contract

55 Upon the cxpiry or carher wemunation of the Comract, the Supplier will:

) returm 1o UINICEE all of UNICER's Conlidenual [aformation or. at UNICEF's opion,
destroy afl copies of such mformainen held by (he Supplier or us sub-comraclors and confirm
such destruction 1o UNICEE m wrsing: and

b will transter to UNICEF all mtellectual and other proprietary mformation @ accordance
with Ariicle S Ltar

6. Termunation: Torce Majeure
Termination by Either Pary for Maitenal Breach

6.1 It ane Party 15 1n matenal breach of any ef ois obliganons under the Contract, the other
Party can give 1t wrnlen notce that within tury 430) days of receving such notice the breach
must be remedied (f such breach s capable of remedyt If the breaching Parsy does not remedy
the breach withm the thiry (30) davs' period er af the breach is not ¢ - of remedy. the
non-breaching  Pary can terminate the Contract, The termmanon will be effective thimy 30y
days afler the non-breaching Party gnes the breaching Pariy writen notice of (ermmation. [he
won or arbura! proceedmgs in accordance with Arucle 9 (Privileges and
Tmmumnes; Senlement of Disputes) below will nor be grounds tor erminanon of the Contract.

minguion of conc

Addinonal Termmauon Riglus of U'NICER

6.2 In addinon 10 the termmmaton nghis under Artcle 6.1 above, U'NICEF can ermmaie 1he
Contract with mmmediate eftect upon delivery of a wrnien notice of ermmation, without any
habalaty lor rermmanon charges or any other liabiluy ot any kind:

(a) m tile circumsiances described . and i accordanee w.ih. Aricle 7 iEthical Standards);
or

thy if the Supplier breaches any ol the provisions of Arucles 5.2.5.4 (Confidenualutyy; or

[{9] 1f the Supplier (1) 15 adjudged bankrupl, or s hgudated, or becomes wmsolvent, or apples
for a meralenium or slay On any payment or repayment obligations. or apples to be declaned
msolvent: 1) 15 granted a moralonum or a stay. or s declared msolveni: (1) makes an
assignment for the benefit of one or more of us crednors; (1v) has a recewver appomied on
account of the insolvency of the Suppher: ¢v) offers a seulement in heu of bankrupcy or
recerverstup: or 4ub has become. m UNICEF's rcasonable judgment. subpect to a materally
adverse change n s financial condinen thar threwens o subsianually attect the abiny ot ihe
Supplier w pertorm any ot us obliganens under the Comract.

LK) in addion w the (ermmaton rghts under Aricles 6.1 and 6.2 above. UNICEF can
terminate the Comract at any ume by providing wnuen noice o the Supplier in any case 1o
which UNICEF's mandale applicable 10 the performance of the Contract or UNICEF'S fundmg
apphicable 10 the Contract 1s curtailed or terminated, whether i whole or m pant. UNICEF can
also terminate the Contract upon sixry 6 days™ wntien potice © the Suppler without having
to provide amy justification.

6.4 As s0om as 1l receives a nolce of termmation from UNICEF. the Supplier will
mmediately take steps 10 cease provision cf the Goods m a prompr and orderly manner and o
muumize costs and will seek instructions from UNICEF regarding Goods in transit (if any) and
will not undertake any lurther or addingnal commutments as of and following the date u receves
the ermwanon nonce. In addivon  the Supplier will 1zke any other action that may be
necessary. of that UNICEF may direct it wrinng. for the mummizanon of losses amd for Uk
pratection and presenvation of any  property {whether 1angible or ntangrble) related to the
Comract that 15 i the pessession of the Supplier and m which UINICEF has or may be
reasouably expecled lo scquire an uterest,

6.5 If the Comract 1s termmaied. no payment will be due from UNICEFR 1o the Supplier
except for Goods delivered 1 accordance with the requirements of the Comract and only 1t such
Goods were ordgered. requested or ctherwise provided prior to the Supplier's receipl of netice of
ermmanon {from UNICEF or, wn the case of terminatzon by the Suppher. ihe effecuve date of
such terminanon, The Suppler will have no clam for any fuwther payment beyond payments n
accardance wih this Asticle 6.5 but will remamm lable w UNICEP tfor all loss or damages
which may be suliered by UNICEI by reason of the Supplier's default tncludmg but not
Imued to cost of the purchase and delivery of replacement or substiwe goods)

6.6 e termunation rights i 1bis Article & are i addition to all other nights and remedies
of UNICEE under the Comract
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Farce Majeure

6.7 It one Party is rendered permanentls unable, wholly or in part. by reason of force
majeure 1o perform is obligations under the Contract, the olbwr Party may termmate the
Contract on the same terms and conditiens as are provided for m Armele 6.1 above. except 1hat
the period of notice will be seven (7) davs mstead of \hirty (30} davs. "Force majewre” means
any unforeseeable and irresisuble events ansing tfrom causes beyond (he control of the Parues
mcluding acts of mature. any act of war iwhether declared or nol), mvasion. revoluton,
msurrection, 1ermorism or other acts of a similar nature or force "Force majeure” dees not
include (at any event which 1s caused by the peglipence or intemiwonal acticn of a Party: {b) any
event which a diligent party could reasonmably have been expected 10 take into account and plan
for a1 the mme the Comwact was enmiered mto: dc) the insufficiency of funds, inabiily o make
any paymen! required under the Contract. or any cconemic condiiens. imncluding but not Limsed
to inflanion, price escalateons, of labour asallabliy, or {d) any evem resulung irem  harsh
condions or lopistical challenges for the Supphier (mcluding cnvil unrest) associaled will
locanions at which UNICEF 15 operaung or 15 abow 10 operale or is wihdrawmg from. or any
cvent Tesulimg from UNICEF's humanitarian. emergency. or sumlar response operahons

7. Ettucai Standards

7.1 The Supplier wil be responsible for (e professional and teclmcal compelence of s
Personnel including ws employees and will selecs. for work under the Comtract. reliable
individuals who will pertorm effectively in the implementation of ile Contract, respect the local
laws and cusioms. and conform (¢ & bigh standard of moral and ethical conduct.

it {a) The Supplier represents and warrants thal no official of UNICEF or of any Umited
Nations Sysiem orgamsaiien has received from or on behall of the Supplier. or will be otfered
by or on behalf of rhe Suppher. any direct or mdireel benetit i commechion with the Coniract
including the award of the Coniract 1o the Suppier. Such direct or indirect bemetn mncludes. but
is not hmited to, any gifts. tavours or hospitainy

(b} The Supplier represemts and warrants that the followng requirements wih regard to
former UNICED officials kave been ¢omplied with and wali be compled with:

(1 Dunng the one (1+ year peried after an otfical has separated from UNICEF. the Supplier
may nol make & direct or mdoect offer of employment to that tormer UNICEF official if thart
former UNICEF official was. dunng the three vears prior to scparating from UNICEF. invelved
m any aspect of a UNICEF procurement process i which the Supplier has participated.

{11} During the two (2) year peried after an ofticial has separated trom UNICEF. that former
otficial may nor, durectly or mdweetly on behalt ot the Suppler. commuemecate wuh UNICEF, ar
presemt o UNICEE, about anv matters that were within such former official's responsibilines
while ar UNICEF.

() The Supplier represents that, 1 respect of all aspects of the Comiract ¢wcluding e
award of the Contract by UNICEF to the Supphier and the selecuion and awarding of
sub-coniracts by the Supplier). n has disclesed 10 UNICEF any siuanon that may consttute an

actual of pelenual confler of mierest or could reasonably be percerved as a conflict of mierest.

7.3 The Supplier turnther represents and warrants that sewher i1 nor any of ns Atilales. or
Persomnel or directors. 1s subject to any sanclion oF temporary suspension smpesed by any
Umrted Natons System organisanon or orher imermancnal ines-governmental orgamsabon. The
Supplier will mmediately disclose to UNICEF if n or any of us Affilmies. or Persomnel or
directors. becomes subject 1o any such sancuon or temporary suspension during the term of the
Contrac

74 The Supplier will ta} observe ihe highest standard of ethics: (b use us best efforts 10
prorect UNICEE agamst fraud. m the pertormance of the Contract: and (c) comply with ihe
applicable provisions of UNICEF's Policy Protubiting and Combatting Fraud and Cerruption. In
particular. the Supplier will not engage. and will ensure that s Persommel, agents and
sub-coniraciors do not engage. n any corrup, fraudulent. coercive. collusive or obsiructive
conduct as such terms are defined m UNICER's Policy Prolbangg and Combatimg Frauwd and
Comuphon.

7.5 I'he Suppliecr will. during the term of the Contract. comply with (u) all laws, ordmances.
tules and regulations bearing upen the performance of its obligailons under the Comract and (b)
the standards of conduct required under the UN Supplier Code of Conduct {avallable ar the
Umted Nanons Global Markewplace website  www . ungm.org).

7.6 The Supplier further represents and warrants that newhber 1l ner any of s Atfiliates. 18
engaged. directly or ndirectly. ¢ay 1n any practuce mconsistent with the rights ser ow 1 the
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Comvention on the Rights of the Chuld. meluding Arucle 32, or the internatonal  Labour
Orgamsauon’s Convenuon Concermng the Profubingn and Immediare Acuon {or the Elimmnation
ot the Worst loms of Chiid Labour. No. 82 (1999, or (bt m the manufacure. sale.

distribution, or wse of ano-personnel nunes or compenents ubiised i the manufacture ol

allll‘pCTSUﬂﬂL‘l MICs.

7.7 The Supplier represenis and warrants that 1t has raken and wilf rahe all appropiiate
measares 0 prevent sexual explentation or abuse of anyone by ts Persommel includie s
employees or any persons engaged by the Suppler 1o pertorm any services under the Contract.
Tor these purposes. sewual activity with amy person less than eighteen vears of age. regardless
of amy laws relatmg o consent. will constute the sexual explortation and abuse of such person.
In addition. the Suppler represents and warrants ihat 1t has taken and will rake all appropriate
measares 1o prohibit sts Personnel meludmg s eimplovees or other persons engaged by the
Suppler, from exchangiig any meney, goods, senvices. or other things of wvalue, for sexual
favours er activities or from engaging in any sexual acuvibes that are exploive or degrading to
any person. |'lus provision constuiutes an essential term of the Contract and any breach of this
representanon and warranty will enutle UNICEF 10 terminale the Conract unmediately upon

notice 0 the Supplier. without any hahiliy for termmation charges or any other liability of any
kend,
7.8 Lbhe Suppher will wtorm UNICEF as soon as u becomes aware of anv mcident or

report tha 15 meonsistemt with the undertakmgs and confirmanons prowvided m tus Article 7.

79 The Supplier aclmowledges and agrees hat each of the provisions 1 this Artcle 7
constituics an essental term of the Contract.

a) UNICEE wall be enntled. m 1is sole discretion and at s sele chowce. 10 suspend or

termunate the Contract and any oeier comract berween UNICEFR and the Suppher wuh immediale

effect upon wiitlen notice (0 the Supplier it (1) UNICLE becomes aware of any wmeident or
veport that 15 ncousistent with. or the Supplier breaches anv of. the undemakungs and
ns of any conlragt bejween
UNICET and the bSuppher or any of the Supplier's Affihates. or (1) the Supplier or any of us

confirmanons provided m this Amcle 7 or the equivalent provi

Affiliates, or Personnel or directors becomes subject ro any sanction or mporary SuSpensioi
described v Article 7.3 during the term of the Contract.

ion (o address the relevam

th In the casc of suspension, 1f the Suppher iakes appropriate
medent or breach o UNICEF's sansfaction wifun the period stipulated mn the notice of
suspension. UNICEF may hit the suspension by written netice o the Supplier and the Comiract
and all other affected comtracts will resume m accordancce wuhi their terms. [f, bowever,
LINICET 15 por sanisfied that the matters are bemg adequatcly addressed by the Supplier.
UNICEF may at any (me. exercise s right w termmare the Conract and any other contract
herween UNICEF and the Supplier

ic) Any suspension or terminanon under this Arucle 7 will be withour any Lallty for
terminatun or other charges or any other hability of anv hwd.

E Full Cooperanon with Audits And Investgations

8.1 From time tw tme. UNICEF may corduct mvestga:

relatng 10 any aspect of the
Contract ncludmg but not hmuted to the award of tiic Contract. the way in winch the Contract
operates or aperated. and the Parties’ performance of the Comtract generally and wmcluding but
not lmmted e the Suppler's compliznce with the provisions of Article 7 above. The Supplier
will provide s full and umely ceoperation willi any such nspections. post-payment audils or
mvesiigations. includmg {bui 1ot limited to) makmg s Persomnel and any relevami dutw and
documentatien  avauable for the purposes of such mspecuons.  post-payment  audits  or
myvestigations, at reasonable times and on reasorable condivons, and granting UNICEF and (hose
ungertaking  such  mspectionms., post paviment audits or nvestigations access 1o the Supplier's
prenuses at reasonable times and on reasonzble condmens m cennectien with making s
Persommel and any reievam data and documentatwm avadable, The Suppler will requre s
sub-contractors and its agents, mcludng, but tot limuted to. the Supplier’s altorneys. accountanis
or other adwisers. to provide rcasonablc cooperanion with any mspections, post payment audis or
mvesiigations carmed ow by UNICEF

9 Privileges and hmmuniiies: Settlement of Disputes

9.1 Nothing m or related 1o the Contract will be deemed a warver. express or implied.
deliberate or madvertent. of any of (he prvileges and wnmumtics of the Uniled Nauons.
mcluding UNICEF and 1ts subsidiary organs. under the Convention on the Privileges and

Immumrnes ot the United Naions, 1946, or olherwise,

9.2 The terms of the Contract will be merprered and applied withow apphcangn of any
systemn of national or subrnatonal faw
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8.3 Ihe Parties wil use their besi etlorts tv seule amicably any dispute. comtroversy or
clam arnsmg out of, or relanng to the Comtract. Where the Parties wish o scch such an

amicable sct through conciianon. the concillaton will (ake place m accordance with the
UNCITRAL Congihation Rules then i force. or accordmg to such other procedure as may be
agreed between (he Parnes. Any dispute. comtroversy of claim between the Parves ansig out of
the Centract which 1s not reselved withi minety (%0 davs afler ore Party receives 4 request
trom the other Party for amtcable sculement can be relerred by enher Party to artbitranen The
aritration will take place i accordance with the UNCITRAL Arbirranon Rules thea m force.
the venue of rhe arbiraion will he New York, NY. USA, [he decisions of the arbiral
tribunal will be based on general prnciples of internanonal commercial faw. The arbieral tribunal
will have no authorny 10 wward pwlitive damages. In addinon. the artral mbunal will have no
auihonty 1o award nterest i excess of the Lenden [nter Bank Offered Rawe (LIBOR; (hen
prevailmg and any such merest will be sumple interest only. [he Parties will be bound by any
arbitrarton avard rendered as a result of such arbitration as the fial adjudicanon of any such
comreversy. claim or dispure

10 Notices

10,1 Any nohce. request or consent required or permiited 10 be given or made pursuant o
the Comtract will be m wrinng, and addressed to ihe persons listed i the Comract for the
delivery of nonces. Tequests or consents. Notices. requests or consenls will be dehvered n
person. by tegisiered mail. or by confimned email transmission. Nonces, réquests ot consents
will be deemed received apon delivery (if delivered n persom). upen signature of receipi (1if
delivered by regisiered maili. or tweniy-lour (24) hours alter confimmation of receipt 1s sent
from the addressee's emall address (f delivered by contirmed email (ransmission).

10,2 Any netice. document or receipt issued m comuechion with the Comtract muest be

consistent with the derms and conditions of the Contract and. 1w case of amy ambiguiy.

discrepancy or wkconsisiency . the terms and condions of the Contract will prevail

1.3 All documents that comprise the Contract. and all documents, nomnces and receipts
issucd or provided pursuant (o or 1o connection with the Comtract. will be deemed to include.
and will be mterpreted and apphed consistently with. the provisions of Article 9 (Privileges and

Immunit

Setllement of Dispures)

1L Other Provisions

1.1 The Suppher ackmowledges UNICLI's cemmument to transparency as outlised m
UNICEF's Information Thsclosure Pelicy and confinus that © consents 0 UNICEF's public
disclesure of the terms of the Centragt should UNICLE so determine and by wiatever means
UNICEF determines.

1.2 The taillure of ane Party to object to er iahe affirmaitve action with respect (o any
conduct of the other Pamty which 15 m violatien of ihe terms of the Contract will nol constitute
and will not be conswrued 10 be a wawver of the violavon or breach. or of any future violation,
breach or wrongful conduct

11.3 The Supplier will be considered as having the legal status of an independent contractor
as regards UNICED. Nethmg comawed m ihe Contract will be construed as making the Parties
principal and agent or jownt venturers.

L4 (al
at s sole cost tor providmg all the necessary personmel. equipment. material and supplics and

Except as expressly provided n the Contract. the Supplier will be responsible
for making all arrangements necessary tar the performance of its obligapons under the Conrract.

thy In the cvent that the Suppher requires the services of sub-contractors o perform any
obhigations under the Contract. the Supplier will notfy UNICELD of dus. lhe terms of any
sub-contract will be subject 1. and will be consirued w a manner that s fully i accordance
with. all of the wrms and conditions of the Comiract.

) The Supplier confirms thar 1 has read UNICEF's Policy on Conduct Promolsg Lhe
Pratection and Sateguarding of Cluldren. The Suppher will ensure that us Persennel understand
the nouficaton requrements expected of them and wul cstablish and mamtwn  appropriate
measures lo promete comphanee with such requirements. The Supplier will funier cooperate
with {INICEF's implementation of ths pelicy

(y The Supplier will be fully responsible and liable for all services performed by s
Personnel and sub-contractors and for thewr compliance wih the lerms and conditions of the
Comract. The Suppler's Persomel. weludmg wndividual subcontractors. will wot be considered
w any respect as bemg the cmployees or agents of UNICLE.
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ie} Withoul limsting any other provisions ot the Contract. the Supplicr will be fully
responsible and lighle for. ard UNICEFR will nor be hable for (0 all paymentss due to s
Personncl and sub-contraciors tor their sersices \n relauon o the pertormance of the Comtract.
(o any achon. emsswon. negligence or msconduct et the Contractor. s Personnel and
sub-contractors. G any  msurance coverage wiuch may be necessany or desirable for the
purpose of the Comtract: vy the safety and sccurmy of the Conmrrager's  Personmel  and
sub-contractors’ personnel: or {4vp any cests, cxpenses. or clams associaled with any liness,
mjury. death or disabiny ot the Comtractor's Personnel and sub-gontractors’ personnel. 1t beng
undersiood that UNICEF will have noliabibty or respensibility with regard to any of the events
reterred 1 o i this Arnucle 11.4¢dy

105 The Suppher wilt not. without the prior wnuen consent of UNICEF. assign. transler.
pledge or make other disposiwm of the Contract, or ot any part of the Conmact, or of any of
the Suppler’s nghts or obligations under the Contract.

11.6 No gramt of ume © by a Pamy 1o cure a detault under the Comtract. nor any delay or
talure by a Pamy to exercise amy other right or remedy avaifable 1o it under the Contract, will
be deemed to prejudice any rights or remedies avadable 1w it under rhe Coniraci or constiule a
waiver of any rights or remedies avalable 0 1 under te Contract.

n.y The Supplier will not seek or file any hen. anachment or owher encumbrance against
any memnes due or to become due under the Contract. and will not permit any other persen o
do s0. [I will /mmediaiely remove or obiamn the removal of any len. anachmenmt or other

encumbrance that 15 sccured agawst any mones due ar lo become due under the Contract.

11.8 e Supphier will not adveruse or otherwise mahe public tor purposes of commercal
advaniage or goodwill that it has a comractual relanenship wib {INICEF or the ('nited Nanons,
Excepl as regards references w0 the wame of UNICEF tor the purposes of amnual reporis or
communication  berween  the Pames and  berween  the  Supphier and  us  Persomnel  and
sub-contraciors. the bupplier will nel. in any mamner whatsoever use the name. emblem or
official seal ot [U'NICET or the U'nned Nanons, or any abbreviaton of the name ot the Uned
Nauons, 1 comnection with 113 busmess or otherwise wilthoul the wrntier permission of UNICEL

1.9 The Comract may be wanslated o languapes other than Enghish. The translaied
version of the Contract 1s for comvenience only. and 1he Enghsh language version will govem n
all circumstances.

110 No modification or change m the Comract. and no waiver of any of ns provisiens,
nor any addinonal centractual relanonstup of any kid wath the Supplier will he valid and
enforceable agamst UNICEF unfess set out i a wrilten amendment (0 the Contract signed by an
auhonised offial ot LINICEF

LE 11 The provisions of Arucles 2.8 2.9, 3.8 39 4 5 7. 8 6. 1110 1L2. [l.dex 116

and 1.8 will survive delwery of the Goods and the expiry or carlier termunanon ot the
Conlraet.
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