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INVITATION TO BID

LITB-2019-9154337 20 November 2019

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

Tender for the provision of Pipes and its accessories for the water
establishment

Offers should be submitted in ENGLISH and must be received by e-mail ONLY to:
"lebtender@unicef.org" not later than 12:00 hrs, 03 December 2019, otherwise they will be

considered invalid.
IMPORTANT - ESSENTIAL INFORMATION
The reference LITB-2019-9154337 must be shown in the e-mail's subject.

The Invitation to Bid form must be used when replying to this invitation.

Bids must be received at the above email address not later than 12:00 hrs. (Lebanon time) on
03 December 2019 and will be opened at 12:30 hrs. Beirut Time on the same day.

It will be a public bid opening, suppliers who wish to attend are most welcome. Bids received
after the stipulated date and time will be invalidated.
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THIS INVITATION TO BID HAS BEEN;

Prepared By:
Ahmad Rimlawi

(To be contacted for additional information, NOT FOR SENDING OFFERS)
Email : arimlawi@unicef.org
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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
Purchase Order resulting from this INVITATION shall contain UNICEF General Terms

Any
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

attengl;on of the person who prepared this document, with specific reference to the Invitation
number.

The Undersigned, having read the Terms and Conditions of INVITATION No. LITB-2019-
9154337 set out in the attached document, hereby offers to execute the services specified in
the Terms and Conditions set out in the document.

Signature:
Date:

Name & Title:

Company:
Postal Address:

Tel No:

Fax No:

E-mail Address:
Validity of Offer:
Currency of Offer:

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

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net
Other Trade Discounts
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Jtem No

Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 PIPE

00010

U412700 1 each

Refer to attachments:

1) BOQ Sheet Surv'eying WEs (Please print and sign the excel shest once complete and send
back as excel and the signed PDF)

2) BOQ Sheet Es Sfire Project (Please print and sign the excel sheet once complete and send
back as exce!l and the signed PDF)

Suppliers are invited to quote for all or a selection of items according to your product range.

Quoting for the staircase prlcing i.e. columns H and | in BOQ 1 is optional.
The foillowing mandatory criteria Is required to be eligible for participation:

1- Completing the MDM (Master Data Management) Form (attached) and a bank letter
confirming account name and details. The bank letter must be signed and stamped by your

bank.

2- Material must be available for immediate delivery to the 4-water establishments in
Lebanon.

3- Bidders must submit the technical specifications of the pumps, motors, pipes, accessories
and fittings. Proposed pumps must have positive past performance records within the
targetad Water Establishments. Pump suppliers must have a letter that guarantees the
availability of spare parts for the pumping sets from the dealer including & 1-year warranty;

The pump sets must be made by a single manufacturer and the motors locally rewindable.
Pump suppliers must also prove that they have access to a licensed service workshop for
assembling and servicing pumps and manufacturing panels.

A copy of the workshop permit issued by the Ministry of Industry must be submitted stating
that it is valid to operate.

4- All prices must include delivery to the 4 water establishments' facllities irrespective of the
exact location.

B- Customs clearance, all duties and delivery to the water establishment site are under the
full responsibility of the bidder in all circumstances.

6- Reference is made to the General Terms and conditions attached to this ITB particularly
article 2.6 "Delivery not Acceptance; Consequences of Delayed Delivery and Non-conforming

Goods".
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Item No  Item Description : Quantity/Unit Unit Price Amount
Ecot_erms & Delivery Requested Lead Time & Related Charges
Unit : Dimension............ ) S ) ST cm Weight........... kg Vohme.......... cbm
Total: Dimension............ ) S ) STPTOU cm  Weight.......... kg Volhme.......... cbm
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A. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 Organizational Background

UNICEF is the agency of the United Nations mandated to advocate for the protection of
children's rights, to help meet their basic needs and to expand their opportunities to reach
their full potential. Guided by the Convention on the Rights of the Child UNICEF strives to
establish children's rights as international standards of behavior towards children. UNICEF's
role is to mobilize political will and material resources to help countries ensure a "first call
Z?hli.l :rléﬂ'ndren". UNICEF is committed to ensuring special protection for the most disadvantaged
1.1UNICEF carries out its work through its headquarters in New York, 8 regional offices and
125 country offices world-wide. UNICEF also has a research Centre in Florence, a supply
operation based in Copenhagen and offices in Tokyo and Brussels. UNICEF's 37 committees
raise funds and spread awareness about the organizations mission and work.

1.2 Purpose of the Invitation to Bid is to invite bids for the provision of pipes and its
accessories for the water establishment.

1.3 Forecast Schedule
The schedule of the contractual process is as follows:
% 19Closing date and time for submission of full bid: 12:00 hrs Beirut Time, 03 December

b) Estimated date of Signature of contract: 13 December 2019.

1.4 ITB Change Policy
All requests for formal clarification or queries on this LITB must be submitted in writing to

the following e-mails: sselwan@unicef.org, arimlawi@unicef.org (NOT FOR SENDING

OFFERS).
Please make sure that the e-mail mentions the LITB reference number: LITB-2019-9154337.

Only written inquiries will be entertained not later than 25 November 2019. Written response
(including an explanation of the queries without identifying the sources) will be sent to all the
bidders that have received the solicitation document.

1.5 LITB Response Format
Offers should be submitted in ENGLISH and must be received no later than 12:00 hrs Beirut

Time, 03 December 2019 by e-mail to: lebtender@unicef.org

Please make sure that the e-mail's subject mentions the LITB reference number:
LITB-2019-9154337.

Offers recelved in any other manner will be invalidated.
Offers delivered at a different address or in a different form than prescribed in this LITB, or
which do not respect the required confidentiality, or received after the designated time and

date, will be rejected. Any delays encountered in the mail delivery will be at the risk of the
bidder.
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All references to descriptive materials should be included in the appropriate response
paragraph, though the material/documents themselves may be provided as annexes to the

bid/response.

1.6 Validity

Offers must be valid for a minimum of ninety (90) days from the date of opening of this
LITB and must be signed by an authorized representative of the legal entity submitting the bid.
Bidders are requested to indicate the validity period of their bid in the bid Form. UNICEFR

may also request for an extension of the validity of the bid.

1.7 Payment Terms
Payment will be made only upon UNICEF#s acceptance of the work performed. The terms of

payment are Net 30 days, after receipt of invoice and acceptance of work. Payment will be
effected by bank transfer in the currency of billing. Financial proposals should include any
offered discounts based on earlier payment, if available. The proposer may offer early
payment discounts, i.e. payment within a specific period of time faster than UNICEF#s
standard payment terms of 30 days.

1.8 Contractual Terms and Conditions
The UNICEF General Terms and Conditions for Services are attached and will form part of

any contract resulting from this LITB.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified
earller in this solicitation document. Detailed submission

paragraphs 1.5, 1.6 and/or 1.7 should then
Eéufollowed accordingly.

12 The Bid Form/Invitation to Bid for Services Form
signed, and submitted togethet with the Bid. The
Bld Forml Invitation to Bid for
authorized

Sbimsting company. )
tting company.
1.3 Bids must be clearly marked mththeITB(S)mmber
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 w:th meorreet (as applicable) postal address, email

ved after the stipulated closing time and date;
Ii_B(faﬂurewquotemthecurremy(les)statedmthe

d) madlfferent form than prescribed in the ITB(S).

1.5 Sealed bids (as applicable)

1.5.1 See par: 1.1 above i licability of
this plagraph CONCETNING app! ty

152TheB1dmustbeaentfortheattennonoftheumt
and as specified in this solicitation document.
Bids not sent in this manner will be disqualified.

1.5.3 Sealed bids (1 and 2 copies) must
securely closed in a suj envelope (marlned with the
ITBS)mlmberandthenameo theoom%n
theld)anddlspatchedtoamveatthe CEFofﬁoe
indicated no later than the cl and date. Bids

received in any other manner will mvahdated

1.5.4 An eneounteredmthemaﬂdeh will be
at the ri f%{e i e
1.5.5 In case of any dlscrepamuesbetweentheongmal

bid and a copy, the original will

1.6 Faxed bids (as applicable)

1.6.1 See h 1.1 above i licability of
i paraylap concermng app. ty

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 Blds
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
1 paragriph R

1.7.2 All e-mailed Bids must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS gs specified in _this
solicitation document. No other recipient should be "Ce"
or Bec"mthee-mmlsubnnssmn%ldsrecewedmany
other manner will be inval

1.7.3 All Bids submitted by e-mail must be submitted as
to documents to be

email attachments. Email links (; d%m
downloaded from cloud based folders) are not acceptable
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unless otherwise specifically requested. Bids submitted as
a link or through a hnkmﬂbemvalidated.

2. OPENING OF BIDS
2.1 Bids received prior to the closing time and
unopened

stated
date will be . UNICEF will open Bids
whenthespec:ﬁednmehasamvedandmmdrecexved
thereafter will be considered.

2.2 UNICEF will negﬁonslbm for
prematureopemngofaB:dw 1sty

2 3 Bldders or their authorized ve, attend
opening of the Bldrepresentau m%te
speclﬁed Bidders should note
l.(‘:mxg1.'stl1¢.‘.onlyt1meandplaeewhememi"ormatmn
to pricing from competitors is available.
3. UNGM REGISTRATION
M lnetpNICEF is part of the Umte(;l i Nalt)l:m Global
arketplace(UNG Aeeord:cxiy idders  are
encouraged to become UNI vendor by creating a
vendor profile in the UNGM website: www. ungm org
4. AWARD NOTIFICATION
4.1 UNICEF reserves the right to m:lpub

nouﬁcanonoftheoutcomeofanlggls
productlsemce awarded supplier and value




ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Goods)
Definitions and UNICER Supply Website

1.1 In these General Terms and Conditioms (Goods), the following terms have tho following
mezning:

"Affilintes” meens, with respect to the Supplier, aqy of his corporate affilistes or sasociaes,
incloding pavent entities, subsidieries, and other entities In which it owns a suhstantiy] fnerest.

“Confidentia]l Informetion” mesns information or data that Is designated 2y confiletial at the
time of exchmge berween the Parties or promptly idemtified a3 coufidemtlal In writing when
furnighed in intanghble form or disclosed orilly, and includes informetion, the confidential or
MmdmnwmuMmmmmm.wﬂw
or characteristics of such information.

“Congignee” meuns the consignee designated in the Coniract.

"Contract™ gy the purchese contract that incorporates these General Terms and Conditiom
(Goods), It includes purchase orders issued by UNICEF, whether or not they are issued under a
long-term arrangement or similsr comtract,

"Goods® mesns the goods specified in the relevant section of the Contract,

"Host Government” mems a Government with whtich UNICEF bax a programme of development
cooperation, end inchudes a Government of a country in which UNICEF provides Iammanitarian
assistance,

"INCOTERMS" means the internations] commercisl temiw known as the INCOTERMS rules,
Issued by the Internationsl Chamber of Commercs, most-recently lssued st the effective data of
the Conract. Refrences in the Contract to trade trms (such as "FCA", "DAP" and "CIP") are
reforences to those berms as defined by the INCOTERMS.

“Parties” means the Coniractor end UNICEF together and a "Party® mesns exch of the
Contractor and UNICEF.

"Piite” is defined in Articls 3.1,
*Sapglies® Is the supplier mamed n the Contract.

"UNICEF Supply Website® mesns UNICEF's puoblc access webpags avidlsble «
betp:/forww.unioef org/supply/fodex_procurement_policles.hml, a5 may be updaed from time o
time,

12 These General Terms and Condlitons of Cooiract, UNICEF's Polisy Prohiiting and
Combetting Prand snd Corngption, the UNICEF's Pollcy on Condict Promoting the Protection
and Safeguarding of Children, the UN Supplier Code of Conduct, gnd UNICEE's Informetion
Disclosurs Policy refsrred w0 i the Contract, ms well as other policies applicsble to the
Supplier, are publicly availshle on the UNICEF Supply Website. The Supplier represems that it
bas reviewed all such policies & of the effective date of the Comract,

2. Delivery; Inspection; Risk of Lows

2.1 The Supplier will deltver the Goods to the Consignee at the place aod within the time
pariod for delivery staed in the Comtract. The Supplier will comply with the INCOTERM or
similar trade term exprescly mated in the Contract es spplying to the Goods to be mupplied
under the Comtract aod all other delivery terms and imstroctions stated in the Contract,
Notwithstanding any INCOTERM, the Supplier will obtain any expart lcences required for the
Goods, The Supplier will cnsure that UNICEF receives all neceasary transport documents in 2
timely menner 50 28 to emble UNICEF (o take delivery of the Goods In sccordance with
therequirenents of the Contract. The Supplier will nelther seek mor acoep t instructions from
oy eclty other thm UNICEF (or entities sutherired by UNICEF to give instrections to the
Supplier) fn comection with the supply and delivery of the Goods,

22  The Supplier will wse its best efforts to sccommodate ressoneble requests for changes (if
any) © the requirements for the Goods (such 43 peckaging, packing and lsbeling requirements),
shipping instractions or delivery date of the Goods set out in the Contraet, I UNICEF requests
my material change to the requirements for the Goods, shipping instructions or delivery date,
UNICEF amd the Sapplier will negotialr any necessary changes to the Contrect, including as to

Price and the time scheduls. Any such agreed changes will become effective culy when they are
set out in a wrhten amwndmont to the Comtract signed by both UNICEF and the Sapplier.
Should the Parties fuil to agree on my such changes within dirty (30) days, UNICEF will have
the option fo termingts the Contract without penalty notwithwtanding sny other provision of the
Contract,

23 The Supplier acknowledges thet UNICEF mwy muonitor the Suppller's performance under
the Contract. The Suppller agrees w0 provide s full cooperstion with such performemce
monltoring,  no additonal cost or expemse to UNICEF, and provide relevant infwmstion ay
reasomably requesiod by UNICEF, including, but not limied to, the date of reccipt of the
Contract, detailed dolivery status, costs to bs charged and pmyments mede by UNICEF or
pezding.

Epection

24  UNICEF o the Conslgnes (f different from UNICEF) will bave a reasorable dme to
fuspect the Goods fter delivery. At UNICER's request, the Supplier will provide its reasonsbie
cooperstion o UNICEF or the Conaignee with regard %0 such inspection, including tut not
Emited to sccess to production data, st no chargs. The Supplior ackmowledges thm any
inepection of the Goods by or on behglf of UNICER or the Consignee dosy not comstitzte o
WMhmhﬂMumhﬂlm&ﬂlﬂuh
maadatory technicel requiremems) have or have not been met, The Supplier will be roquired to
comply with its wamamly and other comtractusl chligationy whether o mnot UNICEF or the
Consigneo carries out an inspection of the Gioods,

Delivery not Acceptance; Comsequences of Delsyed Delivery and New-conforming Goods

25  If the Supplier determines ht will be unsble to deliver all or some of the Goods fo the
Consignes by the delivery dute(s) stipulaied n the Coatract, the Supplier will (o) kmmedinsely
congult with UNICEF to determine the most sspedition means for delivering the Goods; and
(b) use an expedbed means of delivery, ar the Supplier's com (unisss the delay Is du o foroe
majenre a3 dofined I Article 6.7 below), if ressonsbly requesizd by UNICEF 10 do 80, Partial
deliverien of Goods will ot b accopied umless prior written approval for such partlel delivery
has been given by UNICEF to the Suppier.

26  Delivery of the Goods will not constinme acceptance of the Goods. If some or all of the
Goods do not conform (o the requirements of the Coniract or i the Supplier delivers the Goods
Iate or falls to dellver the Goods (or oy part of fhe Goods) In sccordance with the agreed
mmwmmmmmunmm.mmwqum
other rights and remedies, ewercise one or more of the following rights under the Conract t
UNICEF's option:

() UNICEF can reject and refuss 10 accept any or all of the Goods (including those that do
conform to @w Cootract). If UNICEF rejects the Gloods, the Supplier will, ot fta own cost,
amge for the prompt retun of the rejected Goods and, st UNICER's option, the Supplier will
promply replace the rojected Goods with Goods of equal or better gulity (md will be
respomalble for all costs relsted to such replacement) or UNICEF may exerciss its other rights
set out below;

)] UNICEF may procure all or part of the Goods from other sources, in which caze the
Sopplier will be responsible for any additional costs beyond the balince of the Price for much
Goods;

{) Upon UNICEF's demand, the Supplier will refund oll payments (f amy) made by
UNICEF in respect of the rejected Coods or the Goods that have not been delivered in
accordance with the delivery dates and delivery terms;

[1.1] UNICEF can give written motice of breach amd, if the Supplier fills to remedy the
bresch, ¢an terminate the Conract in accondarce with Article 6.1 below;

(¢)  UNICEF can require the Supplier to pay Liquidsted darmages s set out in the Coneract.

27  Furiher to Ancls 11.6 below, the Supplier expresmly acknowledges that #f, in respect of
mmy consignment, UNICEF tskes delivery of all or some of the Goods that have been dalivered
Iute or otherwise not in full complience with the delivery terms and instructions or that are pot
i full conformity with the requirements of the Contract, this docs not constitute a walver of
UNICEF's rights in respect of such late delivery or non-compliant Goods.

Risk of Loss; Title to Goods

23 Risk of loss, damage to or destaction of Goods wpplied under the Contract, and
Tesponsibility for arnnging and paying for freight and Ingursnce, will be governed by te
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ANNEX A
GENERAL TERMS AND CONDITIONS

INCOTERM of sutdlar trade teon expresly atated in the Contract a5 spplying 1o e Goods
supplied under the Contract and amy other express terms of the Contract, In the sbeence of sy
wxch INCOTERM or similar tade term or other express termw, the fllowing provisions will
apply: (s) the entire risk of loss, dumage to or destruction of the Goods will be bome
exclusively by the Supplier wntil physical delivery of the Goods 1o the Consignee has been
completed In accordance with the Contract; and (b) the Supplisr will ba solely lishle for making
all tansport arangements snd for payment of freight and iowmnco costs for the shipment and
dalivery of the Goods In accondance with the requiremeats of the Coneract,

29  Unless otherwise expressly provided in the Contrect, title in snd o the Goods will pass
from the Supplier to the Consignee upon delivery of the Goods In accordance with the
appliceble delivery terms and acceptance of the Goods in eccordmce with the Contraet,

3. Price; lowicing; Tax Bremption; Payment Tarme

3.1  The prics for the Goods Is the smount specified in the price section of the Contract (the
"Price”), It being undersmood thet mxh amowmt in specified in United States dollars unless
otherwise expressly provided for In the price scoton of te Contract. The Price Inchxies the
cost of packaging end packing the Goods in accondsnce with the requirewnts of the Contract
and delivery in accordance with the spplicsble delivery terms. The Price is inclurive of all
costs, expenses, charges or fees that the Supplier muy iour in connection with the performance
of is cbligations under the Contract; provided that, without prejudice w or lmiting the
movisions of Article 3.3 below, all duties and other taxes imposed by any authorly or entity
must be separately Kemiified It is wnderstood and agreed that the Supplier will not request any
change to the Price after dellvery of the Goods by the Supplier and that the Price camot be
changed except by wrinen agreement between the Parties before the Goods are delivered.

2 The Supplier will fssue involces w0 UNICEF only after the Supplier has fulfilled the
delivery torms of the Contrast, The Supplier will issse () ome (1) inwoloe In respect of the
payment being sought, in the currency specifisd in the Cominact snd in Bnglish, indicating the
Contract jdentification Dumber listed on the front page of the Cootract; and (b) coples of the
shipping documents and other supporting documents as specified i the Contract,

33 The Supplier suthorizes UNICEF to decuct from the Supplier's iovolces eny amount
representing divect times (sncept charges for unilices services) and customs resirictions, durles end
charges of a simflar nature in respect of articles imported or exported fior UNICEF's official
use, in accordance with the ewemption from tax in Ardole I, Section 7 of the Comvemtion of
the Privileges ond Immumities of the Unfted Nations, I1M6 In the event amy govemmental
mrharity refises (0 recogoins this execiption from tames, restrictions, duties or charges, the
Supplier will immediately conwolt with UNICEF to defermine a mumully acceptable procedure,
The Supplier will provide full cooperation to UNICEF with regard to securing UNICEF's
extmption from, ar refind of smounts paid as, value-added taxes or taxes of & similar natue,

34  UNICEF wil notify the Supplier of say dispute or discrepancy in the coment o form
of sy imvokce. With respect 1o disputes mgarding oy & portion of such fmvoles, UNICEF will
pay te Suplier fr smomt of te undlspuied portion in accordmce whh Artiels 3.5 below,
UNICEF aod the SuppHer will consilt in good fiith to prompiy resolve any disputs with
Temect 1 my fowice. Upon resolntion of mxch dispie, wny amounts thet have not been
charged In sccordmmce with the Coutract will be deducted from the involoe(s) in which they
mppesr and UNICEF will pay amy sgreed remaining lizms in the invoice(s) in accordarve with
Asticle 2.5 within thirty (30) days after the final resobmion of guch dispure,

35 UNICEF will pay the uncontested amount of the Supplier's woice within thiny (O
days of receiving both the invoice smd the shipping documents and other supparting documents,
& refored w in Article 3.2 dbove. The amount paid will reflect sny discount(s) shown under
the payment terms of the Contract. Tha Supplier will not be enthled to Interest on mmy late
poyment or amy sums payable under the Coniract nor amy accrued interemt on peymenty withheld
by UNICEF in comeccton with a dispate. Prymeot will pot relieve the Supplir of its
ahiligations under the Comiract. Payment will not be deemed accepiance of the Cloods o waiver
of any rights with regsnd w0 the Goods.

36 Esch invoice will confirm the Supplier's bank secount detals provided o UNICEF as
part of the Sopplier’s registration process with UNICEF. All payments due to the Suppliar under
the Contract will be made by electronic fimds tranafier to that bank accouct. It is the Supplier's
responsihility to ensure that the benk detalls supplied by b to UNICEF are up-to-dste and
scourete and notify UNECEF in writing by an anhorived representative of the Supplier of amy
changes in bank details together with swpporting documentation satisfactary to UNICEF.

3.7  The Suppliar acknowledges and agrees it UNICEF may withhold payment in respect of
any inwoice if, In UNICEF's opinlon, the Supplier has not performed in sccordance with the
termg and conditfoms of the Comtrsct, or if the Supplier has not provided sufficient
documantation in support of the ivolce,

3.8  UNICEF will have the right to set off ugainst any amount ar smounts due end payable
by UNICEF to the Supplier under the Comtruct, mmy peyment, indebtedness or othér cliim
(inchding, withour limitarion, sny overpayment made by UNICEF to the Supplier) owing by the
Supplier to UNICEF mnder the Contract or under any other contract or sgreement hetwesn the
Parties. UNICEF will not be required w give the Supplier prior notice before exercising this
right of set-off (such notice being waived by the Supplier). UNICEF will promptly noelfy the
Supplier after it bas exercised mxch right of setoff, explaining the reasoms for such set-off,
provided however thet the falloe to give mch notification will not affect the validiy of mach
set-off.

39 Each of the invoices pald by UNICEF may be subject t0 & post-payment andit by
UNICEF's external and interngl uditors or by ofher mthorised agents of UNICEF, ot any tme
during the term of the Contract and for three (3} years after the Contract terminates. UNICEF
will be entided o a refimd from the Supplier of smaumiy such mudit or sudits determine were
Dot in accordance with the Coniract regardless of the reasons for such payments (nchading but
not limited to the sctions or inmetions of UNICEF staff and other perscanel).

4, Representations and Warranties; Indenwification; Insurance

Representations and Warrantles

4.1 The Supplier represents and warrams that as of the effective date snd throughout the
temn of the Contract: (2) It has the foll muherity and power to enter into the Contract and w0
perform its obligations under the Contrscr and the Contract is & legal, wvalid end hinding
cbligation, enforcesble against it in sccordsnce with its terms; &) it bas, and will maintain
throughout the term of the Comtract, all rights, Heemnses, muthority o rescurces neccasary, a3
applicable, to develop, source, mamfscture snd supply the Goods wnd to perform is other
obligations under the Contract; (c) all of the information concerning the Goods and the Supplier
that it hag previously provided to UNICEF, or that it provides 0o UNICEF during the term of
the Coniract, Is trus, correct, accurate snd not misleading: (d) it It ESnmcially solvent and Is
shle to mpply the Goods to UNICEF in eccordsnce with the tarms and conditions of the
Coutract; (e} the use or wupply of the Goods does not and will noe infrings wyy patent, desigm,
trade-mame or trade-mark; () it bes not eod will not emer info any agreememt or arramgement
that restralms or resiricts sny person’s rights to use, sail, dispoae of or otherwise deal with the
Goods; and () the developmers, mgnufhenore and supply of the Goods Is, and will continoe to
be, in compliance with all spplicable laws, rules snd reguistions. The Supplier will FIfll its
commitments with the fullest regard to the interests of UNICEF and will refrain from sy action
which may adversely affect UNICEF or the United Nations,

42 The Supplier further represents and warants that the Goods ({including packmging): ()
conform to the quality, quamtity and specificatlons for the Goods stmied in the Contract
(inchuding, in the case of perishablo or phammacentical products, the shelf lfe specified in the
Contract); (b) eonform in all respects to the techoieal documentation prowided by the Supplisr in
remeet of mch Goods and, i samples were provided 1o UNICEF prior 10 entering bmo the
Coniract, sre equal snd compamshle in all respects w0 mwh seples; (o) ae new and
factory-packed; () are fit for the puposes for which mich goods are ondinarily wsed and for
puposes cxpresaly made known o e Suppliec by UNICEF in the Cootract: e} e of
consistertt quality and free from faults and defects in design, mamfacwre, workmemship snd
materhls; (f) sre free from all llens, encumbmances or other third pamy clgios; and (g) e
coniained or packaged in accordance with the standands of export packeging for the fype and
quintitles of the Goods specified in the Contract, and for the modes of mansport of e Goods
specified in the Contract (inchuding but not limited 0, in & mammer adequate to protect them in
such modes of transport), and merked in a proper mamner in accordmoe with the instructions
stipulsted in the Coniract and applioshle law.

43 The werrenties provided in Artfcls 42 will remgin walid for the wamamty period
specifisd in the Contract; provided that (s) the warramty period for pharmacentiosl goods or
other perishable products will be no less thn the shelflifs of those Goods specified in the
Contract; and (b) if no warranty period or shelf-life is specified in the Contract, the warrantles
will remain valld from the date the Supplier sigms the Coniract muit the day twelve (12) monthe
after fulfiliment of the delivery tarms or such Iater dav &3 may be prescribed by law.

44  If the Supplier s not the origingl manufactarer of the Goods ar any part of the Goods,
the Supplier amsigns to UNICEF {or, at UNICEF's instructions, the Govemnment or other emtity
that receives the Goods) all mamfacmwers' warranties in addition to any other warranties undar
the Contract.

45  The representations s warmmtles made by the Supplier in Articles 4.1 and 4.2 and the
Supplier's cbligations in Articles 4.3 and 4.4 shove are made t and e for the beneflt of (a)
exch emtity that makes a direct financil comribution to the purchase of Goods; and (b) each
Governent or ofher entity that receives the Gooda.

Page 10 of 14



unicef &

ANNEX A
GENERAL TERMS AND CONDITIONS

Indemnifination

4.6 The Supplisr will mdemmify, hold end seve harmiess and defond, &t its own expense,
UNICEF, it officlals, employees, conmiltants end asgents, each entity that makes a direct
financial contribution % the purchese of the Goods and esch Governmen: or other emtity that
receives the Goods, fom and egainst all mots, claims, decoands, losses and lishility of amy
maure or kind, inchwding theit costs and expenses, by & thind party and arlsing owt of the scts
or cmimions of the Supplier or its Personnel or sub-comfraciors in the performence of the
Contract. This provision will extend io but not be limited to (a) clahms and Habilty in the
naure of workers' compensation; (b) prodner Usbility; and {¢) enty actions or claime pertaining
10 the alleged infringement of & patemt, design, trade-ngme or trade-mark arising in connection
wih the Goods or other lsbllity arising out of e wse of putemted inventions or devices,
copyrighted mgierial or other imellectual property provided or licemsed to UNICEF under the
Comract or vaod by the Supplier, its Personnel or mub-contractrs in the performence of the
Contract.

47  UNICEF will repart any such suits, proceedings, claims, demands, losses or lshility w0
the Supplier within a reasomble period of time after having received actual notice. The Suppifer
will have sole comtrol of the defence, settioment and compromise of my such suft, procesding,
claim or demwnd encept with respect o the ssserrion or defence of the privioges and fnwmunities
of UNICEF or any matter relating to UNICER's privileges and imommities {Including mamers
relating 1o UNICEF's relations with Host Governmems), which as between the Supplier and
UNICEF, ¢dly UNICEF Itself (or relevant governmeniol entities) will assert and mainesin,
UNICEF will bave the right, at lis own expense, o be represented i sy suwch sult,
proceeding, claim or demand by Independent counsel of iis own choosing.

Insurance
48  The Supplier will comply with the following tnsurance requirements:

()  The Supplier will have and malnisia i effect with repumble ingurers and I sufficlem
mots, Ingirancs gainst all of to Supplier's risks under the Comrat (incloding, but mot
limited 1o, the risk of claimy arising out of or relaied i the Supplier's performance of the
Coutract), inaluding the following:

(1] Insrance against all risks in respect of its property and any equipment vsed for the
performance of the Comtract;

()  General ligbflity insurance againet all righs i respect of the Contract and claims erising
out of the Contract incloding, but not Limited to, prodoct lishility imsursncs, fn sn adequate
amaxt to cover all claims arising from or in commection with the Supplier's performence wnder
the Conirsct, The Supplier’s product lishility inurance will cover the direct and indirect
fnwial consequences of Liability (inchuding all costs, Echuding replacement costs, related to
recall campaigni) mustained by UNICEF or thind parties as a result of or relaring to the Goods;

i) All approprigte wexlen® compeosation and employer's lisbilty insursncs, or its
equivalent, with respect o ita Persormel and sub-contractors to cower claims for death, bodily
injury or damage o property arising from the performanes of the Contract; and

v Soch other ingurance 48 mey be zgreed upon [0 writing between UNICEF and the
Suppliar,

) The Supplier wil! maintain the insmrmoe coversge referred o in Article 4.8{(s) sbove
during the term of the Coniract aod for o period after the Comtract termingies extending to the
end of any applicable Limitations period with regard o claims sgeingt which the surance Is
obtained,

) The Supplier will be responsible to fond all amounts within any policy deductible or
retention,

@  Except with regard %o the insurance referred to in parsgraph (s)(Hi) above, the insurance
policies for the Supplier's nsurance required mder fhis Article 4.8 will () name UNICEF as an
additiona] ingured; (H) inclode a walver by the inmmer of my mibrogation rights agaimt
UNICEF; and (fii) provide that UNICEF will receive thirty (30) deyx’ wriien notice from the
insurer prior to any cencellation or change of coverage.

[O)] The Supplier will, uptn request, provids UNICEF with satisfaciory evidence of the
ingurance required under this Article 4.8

®  Compliance with the insurance requirements of the Contract will not Limit the Supplier's
Hability ejther under the Contract or otherwise,

Liablity

49 The Suppller will pay UNICEF promptly for all loss, destruction or demage
UNICEF's property caused by the Supplier's Personnel or sob-coniractors in the performance of
the Contract.

5. Inellectus]l Property and Other Proprictary Rights; Confidentinlity
Hnellects] Property and Other Propristary Rights
51  Unless otherwise expressly provided for in the Comtract:

(a) Subject 10 paragraph (b) of rhis Article 5.1, UNICEF will be entitled to all intellectnal
property and other proprictary rights with regard to products, processes, inventions, ldeas,
know-how, data or documems and other materials ("Coutract Materials™) thet () the Supplier
develops for UNICEF under the Contract and which bear a direct relation o te Cowiract or (1)
are produced, prepared or collected in conssquence of, or during the course of, the performance
of the Comtract, The term “Contract Materiglt" inclodes, tur s not limied to, &l maps,
drawings, photographs, plans, reporss, reconunendations, estimates, documents developed or
received by, and all ofber data complled by or received by, the Supplier under the Coutract.
Tho Supplier acknowledges and agrees that Coniract Materials constitue works made for hire for
UNICEF. Contract Materials will be treated s UNICEF's Confldentisl Informgtion snd will bo
delivered anly o suthorized UNICER offickils on expiry or termination of the Contract.

()} UNICEF will not be emtitled to, and will not clasim amy ownership interest in, amy
imellectual property or ofher proprictary rights of the Supplier that pre-exised the performamee
by the Supplier of its obligations under the Contrat, or fhat the Supplier may develop or
scquire, ar may have developed or scquired, independently of the performance of Iy chligations
undér the Contract. The Supplier granis to UNICEF & perpetual license to use such Intellectual
property or other propristary righty solely for the purposes of and in accordsnce with the
requirements of the Contract.

{) At UNICEF's request, the Suppller will tke Qll necessiry steps, exccuie all necessary
documents and generally assist in sccuring suwch proprietary rights and tramsferring for, in the
cese, intellechul property referred to in paragraph (b) ebove, licemsing) them to UNICEF i
complismce with the requiremwits of e applicable Jaw and of the Contract.

Confidentiality

52  Confidentia] Informarion that o considered proprictary by either Party ar that Is dellversd
or discossd by one Party ("Discloser”) to the other Party ("Recipiem”) during the course of
performance of the Contract will be held in confidence by the Recipimt. The Reciplent will use
the same came and discretion 1o evoid disclomre of the Dissloser’s Gonfidentin! Infirrmation as
the Reclpient uses for i own Confidensial Information and will uss the Discloser's Confiderial
Inforrmarlon solely for the purpose for which it was disclosed to the Reeipient. The Reclplen:
will not disclose the Discloser's Confiflentis] Information to any other party:

[0}] except to those of its Affilistes, employces, officlals, representatives, apemts and
subcontractors who hawe & meed to know sich Conofidentlsl Informadon for purposes of

performing cbligations under the Coneract; or

()] unless the Confidentlal Information () is obtained by the Reciplent from o third party
withaut resrietion; (1) is disclosed by the Discloser to a third party without any obligation of
confidentislity; (1) is known by the Reciplemt prior to disclosare by the Discloser; or (iv) at
my tme in developed by the Reciplemt comgpletaly independently of amy disclogires under the
Contrct.

53 If the Supplier moceives a request for disclomurs of UNICEF's Confldental Information
pursmnt to amy judlcial or law enforcement process, before amy such disclosure iy made the
Supplier () will glve UNICEF sufficiemt notice of mach requssi in order to allow UNICHF o
bave a reasonsble opportnhty to secure the interventien of the relevamt national Govermment to
entphlish protective measures or take such other acton a8 mpy be appropiate; and () will so
advise the relevemt mrthority that requesied disclosure. UNICEF may discloss the Supplier's
Confidentis] Information fo the extent required parsam w0 resclutions or regulations of its
governing bodies.

34 The Supplier may not communicets &t smy tme to smy other person, Govermment ar
anhority externgl to UNICEF, any Information known to {t by repson of #ts essociation with
UNICEF that hes not been mede pubiic, except with the pelor antheriestion of UNICEF: nor
will the Supplisr at sny time use sach infarmation to private advantage.
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End of Conract
5.5  Upon the explry or eatfier termination of the Coutract, the Supplier wil:

(V] reium to UNICEF all of UNICEF's Confidectial nformstion or, st UNICER's option,
desiroy ell copies of such information held by the Supplier or its sub-contractors and comfirm
such destruction to UNICEF in writing; and

1] will transikr to UNICEF all intellecmal and other peoprietary information in sccordance
with Amile 5.1(s).

6. Termimation; Force Majeuro
Tenmination by Either Party for Material Breach

6.1 If one Party is in materinl breach of amy of its cbligations under the Contract, the other
Purty can givo it written notice thet within thirty (30) days of recelving such notlce the breach
must be remedied (if sach bhreach is capsble of remedy). If the broaching Party does not remedy
the breach within the thirty (30) days' period or if the breach is mot capshle of remedy, the
non-breaching Party can terminste the Contrect. The rminetin will be effective thirty (30}
days after the moo-broaching Party gives the breaching Party written notice of tenmination. The
Initistion of concillation or arbitral proceedings n accorfance with Article 9 (Privileges and
Imwmpnities; Settlernent of Disputes) below will not be grounds for termination of the Contract.

Addirinngl Termingtion Rights of UNICEF

62  In aiition to the tenmination rights under Asticle 6.1 sbove, UNICEF can terminate the
Contract with immediate effect upon delivery of a writen notice of termination, without sy
lishiliey for esrmingtion charges or eny other lability of sny kind:

(0 In the clreomgtances described in, md in accordance with, Article 7 (Ethical Standerds);
or

® I the Supplier breaches any of (e provisioms of Atticles 5.2.5.4 (Confidemtlaliry); or

@ I the Sapplier () is adjudged banloupt, or I liguidated, or becomes inscivent, or appltes
for & moratorhim or stay on any payment or repayment obligations, or applles to be declared
Ingolvent; (d) Is granted a morstorium or a stay, or Is declared insolvem; (1) makes an
esalgnment for te benefit of ona or more of its creditors; (iv) bas a receiver sppointed oo
sceoutt of the insclvency of the Supplisr; (v) offers a seitlement in lieu of banknpicy or
recelvership; or (vi) has become, in UNICEF's reasomgble judgoet, subjoct to & msterially
adverse change in its fcanchal condition that threstens to substantially effect the ability of the
Suppilfer to perfrm sy of its ohilgaions wdder the Comract,

63 In addition to the termination rights under Artioles 6,1 snd 6.2 sbows, UNICEF can
terminate the Contract &t amy thme by providing writen notlee o the Supplier in any cese in
which UNICEF's mandate applicable to the performemce of the Contract or UNICEF's finding
spplicshle o the Contract is curtalled or tenminated, whether in whole or in pert. UNICEF can
tlso terminate the Contract upon sixty (60) days' written notioe to the Supplier without beving
o mrovide any Justdficarion,

64 As soon a5 it receives 4 ootics of tuminstion from UNICEF, the Supplier will
wnedistely take steps 0o ceasc provision of the Goods in a prompt and onderly mamer and
minimize costs and will seck instructions from UNICEF regarding Goods in tramsit (f smy) and
will not udertake any further or additional commitments as of and following the date it receives
the tervination motice. In addbion, te Seppliar will take sy ober actim tet may be
neceagary, or that UNICEF may direct in writing, for the minimization of losses amd for the
protection end preservation of any property (whether tangible or inangible) related to the
Contract fhat is In the possession of the Supplier and in which UNICEF has or may be
reasanshly expected to acquire mn interes:.

65  If the Contract is terminated, no payment will ba due from UNICEF 1w the Supplier
except for Goods delivered in sccovdance with the roguirements of the Contract and anly if such
Goods were ondered, requested or otherwiss provided prior to the Suppiller's receipt of nordoe of
tsrmination #om UNICEF or, in the cass of termination by fhe Supplier, the effective dae of
suth termimtion. The Supplier will have no clsim for amy firther payment beyond paymenss in
sccordance with this Artlole 6.5, but will remain lsbls to UNICEF for all loss or damages
whih wwy be suftred by UNICEF by resson of the Supplier's deflt (mnchiding but mot
Limhted 10 cost of the purchase and delivery of replacemant or substitute goods).

66  The terminstion rights in this Artkle 6 are In addition to all other rights and rernedies
of UNICEF wder the Comtract.

Force Majeure

67 If ono Party Is remdered permgnently unshle, wholly or in part, by reeson of force
majeurs to perform fts obligations 'nder the Contrsct, the other Puty may termingge the
Contract on the sune termw and conditions as are provided for in Article 6.1 sbove, except that
the period of notice will be seven (7) days instead of thimy (30) days. "Force majeurs” ey
any unforessesble snd frreslstible events arizing from couses beyond the control of the Partles,
fchuding acts of nature, mmy act of war (whether declwred or noe), bvaslon, revahmion,
Insurrection, wrrorism o other acts of a similar nature or force. “Force majeurs” does mot
inolnde {s) mny event which is caused by the negligence or intentional sction of a Party; (b) any
evem which a diligent party could ressonably bave been expected to take imo account and plan
for at the time the Contract was entered iniv; (¢} the msnfficlency of fimds, inahllity to make
my payment required under the Comtract, or any econowic conditions, inchding but not Limied
to ioflation, price cscalations, or labour availability; or () mmy event remiting frmm harsh
conditions or logimical challenges for the Supplier (meluding civil umest) assoclsted with
Jocations at which UNICEF is operating or is about to operaie or is withirawing from, or smy
event resulting from UNICEF's bumanitarian, amergency, or similar response opertions.

7.  Ethical Standards

7.1 The Supplier will be responsihle for the professional and technical competance of its
Persmél including its employees and will sclect, for work under the Contract, relfiable
individusls who will perform effectively in the dmplememarion of the Contract, respect the local
lawe and customs, @d couform to 2 high standard of moral and ethical conduct.

72 (&) The Supplier represcnts and wamsnis that no officls] of UNICEF or of any United
Natlons System orgartisation has received from o on behulf of the Suppller, ar will be offersd
by or on bebwlf of the Supplier, amy direet or indirect beneflt in conneotlon with the Contract
Including the award of the Contract to the Supplier. Such direct or indirecr berefit tnohades, Bun
bs noe limired o0, any gifts, favours or bospitality.

®) The Supplier represents and warrats that the Kllowing requirements with regard to
former UNICEF officials bave been complied with and will be complied with:

@  During the ooe (1) year period after gn officlal has separated from UNICEF, the Supplier
mey oot maks a direct or indirec: offer of employment w thet former UNICEF officlal if tat
formec UNICEF official was, during the thres years prior to separating from UNICEF, ivaived
in gy aspect of a UNICEF proourement procesy in which the Supplier has participated,

(I} During the two (2) year period afer an officla) has s=perated from UNICEF, ihat former
official oy not, dineedy or indlrectly on belulf of the Supplier, communicate with UNICEF, or
present o UNICEF, sbout smy maters that were within sach former officlal's respomsibilities
while st UNICEF,

()] The Supplier repwesents that, in respect of all mspects of the Contract (inchuding the
owerd of the Contract by UNICEF to the Supplier and the selecton and awanding of
subconraces by the Supplier), it has disclosed ¢ UNICEF eny situation that may constinme an
actual or potential confilet of injerest or conld reasomably be perceived as a conflict of imerest

7.3  The Supplier further represents and warrants thet neither it nor my of itn Affilisies, or
Persomel or directors, Is mibject to sny sanction or sxmporary suspension fmposed by emy
Unitsd Nations Systan organisation or other Internetiongl inter-govermmentsl orgamisation. The
Supplier will immedintely discloss o UNICEF if It or any of its Affilistes, or Persomme] or
direciors, becomes subject fo any such sanction or temparary suspension during the temm of the
Contrace,

74  The Supplier will ()} observe the highest standard of ethics; (h) wse fts best efficts to
protect UNICEF agsinst fraud, in the performance of the Contract; and (c) comply with the
spplicable provisions of UNICEF's Policy Frobibiting sand Comhaiting Frand and Comiption In
particular, the Suppller will not engage, end will comne that fts Persomel, sgenis end
sib-contractors do oot engage, In eny corrupt, freudulent, coercive, colluslwe or cbsmuetive
conduct as such terms are defined in UNICEF's Polity Probibiting and Coenbatting Fraud and
Comuption.

75  The Supplier will, during the term of the Contract, comply with (a) all laws, ardinances,

rules and regulations bearing upon the performance of its obligations ynder the Contrect and (b)
the sandards of condoct required under the UN Supplier Code of Conduct (availahle at the

United Natlons (lobal Marketpiace webaile - www.ungm.org).

76  The Supplier further represents and warramts that reither #t nor sny of hs Affligtes, is
eogaged, direotly or indirectly, (¢} in @ny practics nconsistent with the rights set out in the
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Convention on the Righes of the Child, inchading Article 32, or the Injernational Labour
Organisation's Comvention Concerning the Prahihiion gnd Fxwpediate Action for the Blimination
of the Worst Forms of Child Lsbowr, No. 182 (1999 or (b) in the menufacture, sls,
diggribution, or we of antipersomme] mines or compoents utlllsed in the mawfaciie of

anti-personne] mines.

.7 The Supplier represents and warrmts that it has taken and will ke all apyropriate
measures to prevent sexual exploitation or abuse of anyone by iy Personnel including its
emmployees or sy persons engaged by the Supplier to perform smy services mder the Comtract,
For thess pmposes, semual activity with eny person less then eighteen years of age, regardless
of any lsws relating to consent, will contifiute the seonal exploltation and abuse of sach person.
In addition, the Supplier repvescnts snd werrants that it hes taken and will ke sl appropriate
meanres to prohbit its Persceme! including its employees or other persons engaged by the
Supplier, from excharging amy moncy, goods, services, or other things of value, for sexmal
favours or activities or from engaging in eny sexusl activities that are exploitive or degrading o
oy person. This provision comstitutes en essential term of the Contract and sny breach of this
representstion snd warranty will entitie UNICEF to tonminate the Contract immedimely upon
notics to the Suppller, without any lsbility for terminetion cherges or wny other lsbility of any
kind.

7.8 The Supplier will inform UNICEF a8 s00n as it becomes awars of mmy incident or
report that iy Inconsistent with the undertakings and confirmstions provided In this Article 7.

79 The Supplier acknowledges and agrees that each of the provisions in this Article 7
constitutes mn cyscntial term of the Coneract.

1] UNICEF will be entitled, in it sole discretion and at its sole choice, o mmpend or
terminsts the Comtract and sy other contract between UNICEF and the Supplier with immediste
effect upon written notice to the Supplier it () UNICER becomes gware of my incidert or
repot that is inconsisent with, or the Supplier breaches amy of the undertakings and
confirations provided in this Article 7 or the equivalent provirlons of sy contract betwesn
UNICEF and the Supplier or way of the Supplier's Affilintes, or (If) the Supplier or amy of its
Affitistes, or Porsomnel or directors becomes gibject t0 any sanctlon or temporary suspension
degcribed in Article 7.3 during the term of te Coniract.

@  In the case of supengion, if the Supplier takes sppropciste action to address the relevam
incident or breach o UNICEF's sstisfaction wihhin the period stipulsed in the notice of
suspension, UNICEF may lift the suspension by written notice o the Supplier and the Comtract
and ol oter affected contracts will remmme in accordance with thelr terms. 1f, however,
UNICEF is not satisfled that the mstters arc being adequately addressed by the Supplier,
UNICEF may st auy time, exercise ity right fo cermyinate the Comtract end any other comimct
between UNICEF and the Sopplier,

© Any suspension or terminstion under thls Article 7 will be wihour any Habdlity for
termination or other charges or any other lisbiltty of amy kind.

8. Full Cooperution with Audits And Investigations

8.1 From time o time, UNICEF may conduct investgations relsting to any aspect of the
Coniract including but not limited to the award of the Contract, the way in which the Contract
opertes of eperated, and the Partles’ performance of the Comtract geoernlly and inchuding but
oot limited o the Supplier's compliance with the provisioos of Article 7 above. The Suppller
will provids its &l and thmely cooperstion with any such inepections, post-payment sndiis or
investigations, inchuding (but not limited to) mmking its Perscone! and ey relevant data and
documentation available for e purposes of such inspections, postpeyment mdis or
imvestigations, at reasonable times and on ressonsble conditions, and granting UNICEF and those
undertaking such inspections, post-psyment eudits or imvestigaons acosss w0 the Supplier's
pwentises at reasonsble times and on reasonsble condions in conmection with making it
Persomel and any relévant data and documentgtion avallshle. The Supplier will require its
sub-contractors end {ts agents, including, but not Hmited to, the Supplier's atiomeys, accountanis
of other advisers, to provide reasomsble cooperation with sy inspections, posi-payment sudits or
investigations carried ot by UNICEF.

9. Privieges and Immmities; Settlement of Dimutes

91  Nothing in or relsted to the Contract will be deemed 8 waiver, cxpress or inplied,
delfberate or madvertene, of sny of the privileges and Immumities of the Undd Natioos,
Including UNICEF end s subsidiary orgams, under the Comwetion on the Priviieges and
Imoumlites of the Unfted Narinns, 1946, or otherwise.

9.2 The teyms of the Comtract will be imerpreted and applied without appiication of any
systemn of oatioow] or sub-natonal law,
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9.3 The Parties will use their best efforts w0 settle emmicably any dispute, controversy or
claim arising ot of, or relating to the Comtract. Where the Partles wish to meek such an
anicable settloment through conciliation, the concliistion will take place in sceordance with the
UNCITRAL Concilistion Rules thee in fxce, or acconding to much other procedure as may be
agreed betwoen the Parties, Any dispute, comtroversy ar claim between the Parties arlsing out of
the Contract which is not resolved within minety (90) days afier one Party receives & request
from the other Party for mmicable seitiement can be referred by either Party to mbltration. The
arbltration will talee place in accordance with the UNCITRAL Arbitration Rules then in fowce,
The vemw of the abitation will be New York, NY, USA. The declsions of the arbitral
trinmal will be besed on general peinciples of internatioral commercial lnw. The arbirral tribwmal
will have no sthorily to award punitive damages. In addition, the arbitral tribunal will beve no
mthority to eward interest In excess of the Lowndon Infer-Berk Offered Rare (LIBOR) then
prevailing and any such inferest will be simple imterest caly. The Parties will be bound by any
wbitration awand rendered as & remilt of such whitaton as the final adfndication of amy such

controversy, clalm or dispute,
10.  Nodoes

10.1 Any notice, request or coment required or permitted 1o be given or made pursuant to
the Comtract will be In writing, and addressed to the porsons listed in the Contract for the
delivery of notloes, requests or comsenis. Notices, requests or consents will be delivered in
percu, by registered mail, or by confimed emall tranmmisvion. Notices, requests or consants
will be deemed received upon delivery (If dalivered in persan), upon sigmbne of receipt (f
delivered by registered muil), or twemy-four (24) hours after confirmetion of receipt fs sent
from the addressee’s amall address (f delivered by confirmed email (ramsmission).

10.2 Any potce, docwnent or receipt lssued in commecHon with the Cootract must be
consistent with the terms and conditons of te Coniact and, In case of my smbiguhy,
Gscrepancy or inconsimency, the terms and conditions of the Contract will prevail,

0.3 All documents that comprise the Contract, and all documents, notices wd receipts
issued & provided pursusnt 1o or In coonection with the Contract, will be deemed to inchude,
and will be interpreted and applied consistenty with, the provisions of Article 9 (Privileges and
Ivmiities; Settlement of Disputes).

11, Other Provislons

111 The Suppller acknowledges UNICEF's commitment to transperercy as outlined in
UNICEF's knformation Disclosyre Policy and confirms thet it consemts w UNICEF's public
digclogure of the terms of the Contract should UNICEF o determine and by whatever means
UNICEF determines.

112 The fiilure of one Party o object to or take affinmative action with tespect to amy
eonduct of (he other Purty witch is n violation of the terms of the Contract will not constitots
end will ot be construed to be a waiver of the violation or breach, ar of amy fixure viclation,
breach or wrongful conduct.

113 The Suppfier will be considered as having the legal statm of an independent conmiractor
a8 regards UNICEF. Nothing contsined in the Cootract will be construed as making the Parties

principal and agent or joimt vemturers.

114 @ Ewet o cxprenly provided in the Comract, the Supplier will be responsible
o its sole cost for providing all the necessary persounel, equipment, material and mupplies and
or making all arrangecents necessary for the performance of #s obligations under the Contract,

®) In the evene that the Supplicr requires the services of sub-contractors to perform amy
cbligations under the Contract, the Suppiler will notify UNICEF of this, The terms of mmy
sab-contract will be subject to, and will be constmed in & mamer thet i fully In sccordance
with, all of the terms and conditions of the Coneract.

(] The Sopplier confirms that # hes read UNICEF's Policy on Conduet Promoting the
Protection snd Safeguarding of Childrea. The Supplier will enmme that its Peracrnel wderstand
the notification requirements expected of them and will establish and muintain approprime
meagures 0 promote compliance with soch requirements. The Supplier will firther coopersie
with UNICEF's inplementation of this palicy.

1] The Suppliev will be fully responsible amd lahle for all serviees performed by s
Personnel snd sub-confrectors and for ¢heir complimce with the terms and conditions of the
Contract, The Supplisr's Persoonel, including individual sib-comtractors, will not be considered
in any respeet as belng the employess or ey of UNICEE.
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5] Withowt limiting any other provisloms of the Contract, the Suppiler will be fully
responsible wd lisble for, and UNICEF will not be Hable for () ll payments dos to fts
Persorme]l and sub-conractors for their services in relation to the performance of the Comtract;
(0 wiy ection, omison, neplipence or misconduct of the Comracir, s Perwon]l md
subcontractors; (i) any imsurance coversge which mmy be necessary or dealmble for the
purpoes of the Cootract; (1) the safety and security of fhe Coniractor's Persoonel and
sub-contractors’ persommel; or (v) any cosms, expenses, or claims assccimted with any llness,
Infury, death or dissbiity of the Contractor's Persomnel snd sub-coatractors’ persommel, it balng
undersiood that UNICEF will have nollshiilty or responsibility with regard to amy of the events
referred t o in this Article 11.4(d).

115 The Supplier will not, without the prior writen consent of UNICER, assign, transfer,
Hedgs or make oiher disposition of the Comract, or of sny part of the Contreet, or of any of
the Supplier's righes o obligations wder the Contract,

116 No gmnt of time 10 by & Party @ cure a default under the Coutract, nor sny delay or
fudhwe by & Parly to crereise any other right or remedy svadlabile 1o it under the Conact, will
be deemed to prefudice amy rights or remedies available 8o }t under the Contract or constitute a
walver of smy righty or remedies available to it under the Contraet,

1.7 The Sopplier will not seek or file ey lien, attachment or ocher eneumibvranne agiinet
any monles due or to become due under the Comfract, and will not permit any other person fo
do 30, & will immediately remove or obtaln the removal of smy len, attschment or other
encumbrance thet is secured against any mondes due or to become due under the Contract.

1.8 The Supplier will not advertise or ctherwise make public for puposes of commercial
advartage or goodwill thet it has a contractual relationship with UNICEF or the Unhed Natfons,
Except a3 regands references to the name of UNICEF fr fhe puposes of smmsal reports or
commumlcation between the Parties and between the Supplier end its Pemsommel and
sub-contractors, the Supplier will not, in amy manner whasoswer wse the name, emblem or
officlal seal of UNICEF or the United Nations, or sny abbreviation of the nmme of the United
Natios, in commection with its business or otherwise withour the written permistion of UNICEF.

1.9 The Coniract msy be tramlsted imo lsngusges otwr fyn Engligh The trmslaied
version of the Contract Is for convenienzs cnlly, end the Boglish langusge vesslon will govern in
ol circwmtances,

1,10 No modification or change in the Contract, and no waiver of any of ity provigions,
nor eny additional contractual relstfonship of eny kind with the Supplier will be valid and
entwceshle ageinst UNICEF unless set out fn & written amendment to the Contract signed by en
authorised official of UNICEP.

1111 The provisions of Articles 2.8, 2.9, 3.8, 3.5, 4, §, 7, 8, 9, 11.1, 11.2, 11.4e), 11.6

and 11.8 will smrvive delivery of the Goods snd the expiry or earller termimtion of the
Coutract,
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