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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. LRFP-2020-

9157650 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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OPERATIONALISATION OF TRACKIT - End User Monitoring (EUM)

1. BACKGROUND AND JUSTIFICATION

To ensure the quality of the service, UNICEF BAUCH! FO in Nigeria has set up an integrated
system for monitoring and visibility of the supplies made available to implementing partners of
the NIGERIA-UNICEF cooperation program. This system called Trackit-End User Maonitoring
(EUM) is a response to the need to control internal and external interactions in the
intervention of UNICEF. Ultimately, it aims to foster dialogue between the various players in
the implementation of the program through the identification and management of bottlenecks
caused by certain dysfunctions of the assistance system for beneficiaries.

The availability of affordable UNICEF Supplies is key to the scale-up of life-saving programs.
In 2018, UNICEF BAUCHI Field Office procured more than 7 million USD of suppiies. Such a
targe volume of commaodities becomes a key component of UNICEF support within federal
government supply chain systemns to ensure that the commodities are being used as it is
intended to save children.

Visibility of the flow of UNICEF commodities is therefore essential to measure the programs
#success: it allows a provision of technical assistance to strengthen the government#s
capacity in identifying gaps and planning of a tailored response to address those gaps.

This End User Monitoring (EUM} pilot project is intended to provide operational and strategic
feedback about the availability, the quality, the use and the feedback from the household an
UNICEF Commodities at the iast-mile level. It entails an ernhancement on the visibility of the
impact and effectiveness of the UNICEF supply chain and the quality of services delivered to
the end-users by Education, Health, Nutrition, Protection, C4D and Health sections. It also

includes systemic monitoring of the supply items against its utilization by the intended
targeted beneficiaries.

Trackit-EUM System is a menitoring app that helps in field data collection as specified by

UNICEF NIGERIA for administration and decision-making purposes. TRACKIT-EUM is available
on two platforms:

o Mobile application : JMABEA
o Web platform : DASHBOQARD
Trackit-EUM is & highly interactive application based on (i} a user-friendly and adaptive user

interface, (i) a data exchange module and (i) a reproducible model from the latest web
technologies.

n order to ensure continucus integration of the system into internal and external collaboration
processes, user modules have been developed which are accessible to UNICEF staff and
implementing partners. To ensure ownership and efficient use of these different modules, it is
necessary to include all the programs in the system.

H is that the UNICEF Bauchi office in Nigeria has planned to operationalize the application

with the support of a software service provider familiar with such a too! and specialised in
technical writing.

2. PRESENTATION OF TRACKIT-EUM

T T T T
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Item No

Iem Deseription Quantity/Unit Unit Price Amount

3. OBJECTIVE OF THE SERVICE REQUESTED

The objective of this requested service is to support the operationalization of the Trackit-EUM
system in Nigeria, in the Bauchi office as well as in other Nigerian offices, or even beyond.
More specificaily, the service provider will be responsible for:

- Test the actual functionality of the pilot Trackit-EUM

- Formulate recommendations for its improvement;

- Implement these technical recommendations with the support of the project manager OF
Trackit - EUM at Unicef Bauchi field office

- Design automatic process focused on the selection of Sections/ltems/indicators

- Develop two platforms (one for Regular EUM, and second one standard for occasional
survey} as per offices, programmes and items

- Design and write technical documents in the form of oniine help, educational support,
including video tutorials

- Design a website in English and French.

- Provide an administrator platform and grant all the right of action to the UNICEF
Trackit-EUM project manager

- Host and maintain the site and the application annually

3, EXPECTED PRODUCTS

At the end of this project, the expected products for the sections of Education, Health,
Nutrition, C4D, Protection, WASH are:

- A functional software including the Application and the Dashboard available as per the
need of UNICEF Bauchi

- A preliminary evaluation report of the Trackit EUM as well as the portal web site and the
associated sub-domains;

- A user guide of Trackit-EUM for UNICEF staff:

- A user guide of Trackit-EUM for implementing partners;

- A cleared version of the home page of the created website available for consultation in
English and French.;

- Video tutorials on the main Trackit-EUM modules developed:;

- A concept notes of the Trackit-EUM project in English and French.

4. SERVICE PROVIDER PROFILE AND RATING SCALE

Technical offers will be marked out of 70 according to the following scale:
Technical proposal evaluation criteria.

TECHNICAL CRTERIA Sub # Technical Criteria Max Score.

1) Compliance of the proposed work plan and methodology with the terms of reference §
Methodological approach (understanding of the mission)

10 marks



Item No

Tiem Description Quantity/Unit Unit Price Amount

§ Work plan in accordance with the meathodology {completeness and consistency}
5 marks

Total score criterion 1 16 marks

2} Qualification of the key personnel proposed for the mission § Mission lead (First Degree
in Computer Science or Equivalent + CV) ; experience in software development 15 marks

& Programmer Engineers (First Degree in Computer Science or Equivalent + CV) : experience
in software development 10 marks

§ Permanent programmers (First Computer Science or Equivalent + CV): experience in
software davelopment 10 marks

Total score criterion 2 35 marks

3) Experience of the delivery Vendor § Experience in similar services {Database)
8 marks

§ In mobile application Development ; 7 marks

Total score criterion 3 15 marks

4) Logistical and material resources § Office equipment and software

5 marks
Total score criterion 4 5 marks
Total Maximum Score 70 marks

Any Technical Note less than 40/70 will be sliminated,
The financial offer of the lowest bidder (MD) receives a financial score of 30 points. The

financial ratings of the other financial offers are calculated according to the following formula:
Financial note of the tenderer = Low Price X 30
Tender Price

3. DURATION OF THE SERVICE EXPECTED
June 25 to Aug 15, 2020.

4. SUPERVISION

The contractor will work under the direct and technical supervision of the Trackit-EUM project
manager (Operations Manager} for UNICEF Bauchi.

5. FEES

Services providers must submit technical and financial offers.

6. WORKING CONDITIONS

The service provider will work from his own office and will be in regular contact with the
Project Manager throughout the period of the service.

TRTALAT THNEAFET T ith Wt e o e e o1 I —_—
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Item No Item Description Quantity/Unit Unit Price Amount

7. SUBMISSION OF OFFERS AND CLOSING DATE

All proposats should be submitted to ngrsupply@unicef.org on or before 2:00 pm on 5th May
2020 with the subject title "RFP 9157650 - consultation Trackit-EUM™. Technical proposals
should be separated from financial proposals.

8. PAYMENT TERMS

- 40% of the amount proposed for the phase when the rate of execution of development
work for technical services / functionalities of the EUM application will reach 100% for
practical test on Telephone and Web.

- 40% of the amount of the phase after integration of user observations and comments.
- 20% of the amount of the phase two months after receipt of the final operational
application followed by positive test feedback and satisfaction of the users and the
administrator.

10 OPERATIONALISATION OF TRACKIT
1 PC
00010 1 Perf. unit
Incoterms & Delivery Requested Lead Time & Related Charges
Packing
Unit : Dimension............ ) OO ) SO cm Weight.......... kg Volume.......... cbm

Total: Dimension............ ) SO ) ST cm Weight.......... kg Volume.......... cbm



unicef &

SPECIFIC TERMS AND CONDITIONS
PART I - PURPOSE OF THIS REQUEST FOR PROPOSAL

1. Background

1.1 UNICEF promotes the rights and wellbeing of every child, in everything we do. Together
with our partners, we work in 190 countries and territories to translate that commitment into

practical action, focusing special effort on reaching the most vulnerable and excluded children,
to the benefit of all children, everywhere.

2. Solicitation

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

2.2 This Solicitation Document is comprised of the following:

- This document

- The UNICEF General Terms and Conditions of Contract (Goods) which are attached as
Amex A to this document

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 coniractual, other legal or restitutionary rights.
No binding contract, including a process contract or other understanding or arrangement, will
exist between the Proposer and UNICEF and nothing im or in commection 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 Proposer.

PART I - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule
1.1 Acknowledgement of receipt of Solicitation Document.

Proposers are requested to inform UNICEF as soon as possible by email to Amarachi Eboh at
acboh@unicef.org that they have received this Solicitation Document.

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

1.2 Questions from Proposers.

Proposers are required to submit any guestions in respect of this Solicitation Document by )
email to Amarachi Eboh at aeboh@unicef.org.  The deadline for receipt of any questions is
5,00pm on 24th April 2020.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED
ABOVE - ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAIL WILL BE
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unicef &

DISQUALIFIED.

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

Proposers 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. Proposers 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 Proposers 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 posied 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 Proposer, modify the Solicitation Document by amendment. If the
Solicitation Document was available publicly online, amendments will also be posted publicly
online. Further, all prospective Proposers 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 Proposers reasonable time in which to take the amendment into
account in preparing their Proposals, UNICEF may, at its sole discretion, estend the
Submission Deadline.

f1.4] Submission Deadline. The deadline for submission of Proposals 1s as follows:
2:00pm on Sth May 2020
Any Proposals received by UNICEF after the Submission Deadline will be rejected.

[[1.5] Proposal opening. Due to the nature of this Request for Proposals, there will be no
public opening of Proposals.

2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and documents relating to
the Proposal exchanged by the Proposer and UNICEF, will be written in English Language.
Supporting documents and printed literature furnished by the Proposer may be in another
language provided that they are accompanied by an appropriate translation in Enlish Language.
When interpreting the Proposal, 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 tramslation will rest with the
Proposer.

3. Validity of Proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their Proposal. Proposals
should be valid for a period of not less than one hundred and twenty (120) days after the
Submission Deadline, A Proposal valid for a shorter period of time shall not be further
considered. UNICEF may request the Proposer to extend the validity period. The Proposal
of Proposers who decline to extend the validity of their Proposal shall become disqualified as
no longer valid.
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3.2 Other Changes. All changes to a Proposal must be received by UNICEF prior to the
Submission Deadline. The Proposer must clearly indicate that the revised Proposal is 2

modification and supersedes the earlier version of their Proposal, or state the changes from the
original Proposal.

3.3 Withdrawal of Proposal. A Proposal may be withdrawn by the Proposer on e-mailed,
faxed or written request received by UNICEF from the Proposer prior to Submission Deadline.

Negligence on the part of the Proposer confers no right for the withdrawal of the Proposal
after it has been opened.

3.4 Clarifications Requested by UNICEF. During the evaluation of Proposals, UNICEF may,
‘n its sole discretion, seek clarifications from amy Proposer in order for UNICEF to fully
understand the Proposer's Proposal and assist in the examination, evaluation and comparison of
Proposals. UNICEF may seek such clarifications through written communications or may
request an interview with any Proposer. During this clarification process, no c¢hange in the
price or substance of the Proposal 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
Proposer(s) and to seek references from other sources as UNICEF deems appropriate.

4. Eligibility; Proposer Information

4.1 Proposer. The term "Proposer” refers to those companies that submit a Proposal pursuant
to this Solicitation Document and "Proposal’ refers to all the documents provided by the
Proposer in its response to this Solicitation Document. A Proposer 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 Proposer 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 Proposal, each such legal entity
will confirm in their joint Proposal that:

- they have designated one party to act as 2 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
Proposal; and

- 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 Proposal has been submitted to UNICEF, the lead entity
identified to represent the joint venture will not be altered without the prior written consent of
UNICEEF.

(c) If a joint venture's Proposal is the Proposal 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 Proposals from Government Organizations. The eligibility of Proposers that are wholly or

partly owned by the Government will be subject to UNICEF's furtber evaluation and review of

— T ARAN BEETARD
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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 Proposers,
and the eventual rejection of the Proposal.

5. Preparation of Offer

5.1 Proposers are responsible to inform themselves in preparing their Proposal. In this regard,
the Proposers will ensure that they:

- Examine all terms, requirements and formal submission instructions (e. g. regarding form and
timing of submission, marking of envelopes, no price information in technical proposal etc.)
included in the Solicitation Document (including the Instructions to Proposers 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: hitp://www.unicef.org/supply/index _procurement policies.html;

- Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www .umicef.org/supply/index _procurement_policies.htmi. In particular, Proposers should
familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption
and the UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

- Attend any bid conference if it is mandatory under this Solicitation Document:

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

5.2 Proposers 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 Proposers.

5.3 Failure to meet all requirements and instructions in the Solicitation Document or to provide
all requested information will be at the Proposer's own risk, and may result in rejection of the
Proposer's Proposal.

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

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

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

5.8 Technical Proposal: The Technical Proposal should address the criteria and requirements
outlined in this Solicitation Document, paying particular attention to the specifications outlined

in the schedules. It is important to note that UNICEF actively welcomes innovative proposals
and original solutions to the stated need.

NO PRICE INFORMATION SHOULD BE CONTAINED IN THE TECHNICAL PROPOSAL.

5.9 Price Proposal: The Price Proposal should be prepared in accordance with the quantities
and specifications outlined in the schedules contained in this Solicitation Document.

5.10 Each Proposer acknowledges that its participation in any stage of the solicitation process
for this Solicitation Document is at its own risk and cost. The Proposer is responsible for,
and UNICEF is not responsible for, the costs of preparing its Proposal 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. Proposal Documents; Confidentiality

6.1 This Solicitation Document, together with all Proposal documents provided by the Proposer

to UNICEF will be considered the property of UNICEF and will not be returned to the
Proposers.

6.2 Information contained in the Proposal documents, which the Proposer 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 Proposers by UNICEF ("Solicitation
Document Materials") shall be treated as confidential by the Proposers. If the Proposer declines
to respond to this Solicitation Document, or, if the Proposal is rejected or unsuccessful, the
Proposer will promptly refurn atl such Solicitation Document Materials to UNICEF, or destroy
or delete all such Solicitation Document Materials. The Proposer shall not use the Solicitation
Document Materials for any purpose other than the purpose of preparing a Proposal 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 Proposer in preparing
the Proposal, provided the Proposer 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 Proposer through a party other than
UNICEF; (d) if required by law, and provided that the Proposer 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 Proposals and Proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this solicitation process.

7.2 If the Proposer 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 Proposal then neither the lead
entity nor the member entities of the joint venture may submit another Proposal, either in its

own capacity or as a lead entity or a member entity for another joint venture submitting
another Proposal.
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7.3 UNICEF reserves the right to reject separate Proposals submitted by two or more
Proposers if the Proposers are related organizations and are found to have any of the
following:

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

(b) any one of them receive or have received any direct or indirect subsidy from the other(s);
or

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

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

{e) an expert proposed to be in the team of one Proposer participates in more than one
Proposal received for this solicitation process.

PART HI -AWARD/ADJUDICATION OF PROPOSALS

1. Award

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

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

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

Second, UNICEF will evaluate each Proposal to determine whether the products offered are
acceptable commercially and technicaily and are of the required quality. Proposals 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, Proposals 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 Proposer offering a combination
of the lowest acceptable prices and shortest lead-time, provided that UNICEF considers that the
Proposal to be reasonable and that it is in the interest of UNICEF to accept the Proposal.

1.2 Partial Proposals. UNICEF will not accept partial Proposals.

1.3 Limited Award. In case of an award, Proposers that have not previously received Purchase
Orders from UNICEF, may receive an order for a limited quantity until satisfactory
performance is established.

1.4 Multiple Arrangements. UNICEF reserves the right to make multiple arrangements for
any item(s) where UNICEF considers it to be in its best interest to do so.
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1.5 Negotiation. UNICEF reserves the right to negotiate with the Proposer(s) that has/have
attained the best rating/ranking, i.e. those providing the overall best value Proposal(s).

1.6 Award Notification. UNICEF will only notify the Proposer(s) that has/have been awarded
the Purchase Order(s) resulting from this solicitation process; UNICEF may, but is not
required to, potify the otber Proposers of the outcome of this solicitation process.

3 Geperal 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 Proposer is deemed
to have confirmed its acceptance of the UNICEF General Terms and Conditions (Goods). The
Proposer 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 Proposal and may
negatively affect the evaluation of the Proposal.

3. Inspection

3.1 Each Proposer 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 Proposer 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 Proposal.

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

(2) to accept any Proposal, in whole or in part; to reject any or all Proposals; or to cancel
this solicitation process in its entirety;

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

(c) to invalidate any Proposal received from a Proposer 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 Proposal that, in UNICEF's sole opinion, fails to meet the requirements
and instructions stated in this Solicitation Document.

(¢) to suspend negotiations or withdraw an award to a Proposer at any time up until a
Purchase Order has been signed with such Proposer. UNICEF is not required to provide any

justification, but will give notice prior to any such suspension of negotiations or withdrawal of
award.

4.2 UNICEF is not liable to any Proposer for any costs, expense or loss incurred or suffered
by such Proposer in conpection with this Solicitation Document or solicitation process,
including, but not limited to, any cosis, expense Or loss incurred as result of UNICEF
exercising any of its rights in paragraph 4.1 above.
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PART 1V - 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) Proposers are requested to provide unit prices in Naira and USD. UNICEF will reject
any Proposals submitted in another currency.

(b) If the above paragraph (a) explicitly permits two or more specified currencies for the
Proposals, then for evaluation purposes only, offers submitted in a currency other than US
Dellars will be converted into US Dollars using the United Nations rate of exchange in effect
on the submission deadline date.

1.4 Discounts. Proposers 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 discours.

1.5 Taxes.

Article II, Section 7, of the Convention on the Privileges and Immunities provides, inter alia
that the United Nations, including UNICEF as a subsidiary organ, is exempt from all direct
taxes, except charges for public utility services, and is exempt from customs restrictions,
duties, and charges of a similar nature in respect of articles imported or exported for its
official use. All prices/rates quoted in the Proposal must be net of any direct taxes and any
other taxes and duties, unless otherwise specified in this Solicitation Document.

7

2. Implementation

2.1 Sub-contractors. Proposers must identify in their Proposal, 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 Proposal.

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

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

(i) Those that were undertaken together by the joint venture; and

(i) 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.

Proposers are requested to quote prices in accordance with the following delivery terms
(INCOTERMS 2010): [INSERT INCOTERM(s) - for example,

DAP named place - Delivered at Place to INSERT ADDRESS

ECA - FCA named airport/seaport SPECIFY NAME OF AIRPORT/SEAPORT]

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

3.9 Deliveries will be made in accordance with instructions in UNICEF's Purchase Orders.
Proposers 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 Proposer, in
comparison with the realistic lead-time indicated in its Proposal.

4. Shelf Life and Warranty

4.1 Shelf life and Useable Lifespan. The Proposer will clearly state the minimum shelf life at
time of dispatch for all pharmaceutical products or other perishable goods. TFor ail other
products, the Proposer 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 st and labelling of the goods set out on the UNICEF Supply Website
(http:!/www.unicef.ongir supply/ index_41950.htm!) and the ad_cllnongl.regu-lremems (if any) for
packing, packaging, packing list and labelling set out in this Solicitation Document. This

= == T LD Ann_al R TARD



unicef &

includes those requirements that apply to dangerous goods,

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

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

{b)} The goods conform in all respects to the techmical documentation provided by the Proposer
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 Proposer by UNICEF:

{e) The goods are free from defects in design, manufacture, workmanship and materials;
(f) The goods are free from all Hens, 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 marnmner
in accordance with the instructions stipulated in the Purchase Order and applicable law.

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

4.5 Assignment of Manufacturer Warranties. If the Proposer is not the original manufacturer
of the goods or any part of the goods, the Proposer 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 Proposer 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 Proposer must be
indicated, stating the country of origin. Proposers may be required to submit a Certificate of
Origin of Goods issued by the Chamber of Commerce or other equivalent authority,

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

If samples are requested:
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- 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 Proposal is successful, samples will be retained by UNICEF for
comparison checking purposes against deliveries subsequently made.

- Samples should be labelied with the UNICEF Solicitation Document number, goods
specifications as detailed in this Solicitation Document, Proposer's product reference and

Proposer's name and address. UNICEF reserves the right to reject samples that are not
labeted as requested.

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

5.3 Packing, Packaging, Packing List, Labelling and Dangerous Goods Instructions. The
Proposer 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.hitml) and the additional requiremems (if any) for
packing, packaging, packing list, labelling set out below in this Solicitation Document. This
includes those requirements that apply to damgerous goods. The classification of goods
(including packaging) as "dangerous goods" is a supplier responsibility and must be
communicated to UNICEF when submitting the Proposal. For any goods (including packaging)
classified as dangerous goods, Proposers must submit all relevant Material Safety Data Sheets
indicating accurate classification for transport purposes, storage, labeling and shipping
requirements when submitting the Proposal.

[The following special requirements for packing, packaging, packing list and labelling apply to
this Solicitation Document: INSERT ANY SPECIAL REQUIREMENTS]

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 m the UNICEF General Terms and Conditions of
Contract (Goods), if the Supplier fails to deliver the Goods under this Purchase Order in
accordance with the stated time for delivery, or if UNICEF exercises its right to reject Goods
that do not conform to the requirements in this Purchase Order, UNICEF may claim liquidated
damages from the Supplier and, at UNICEF's optiom, 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: ome 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 - PROPOSER REPRESENTATIONS
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1. Price - Most Favoured Customer

L.1 The Proposer confirms that the prices with respect to the goods specified in the Proposal
are the most favourable prices available to any customer of the Proposer (or any of the
Proposer's affiliates).

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

2. General Representations

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

2.1 The Proposer has (a) the full authority and power to submit the Proposal 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 Proposer 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 UNICER concerning the goods and the Proposer
is true, correct, accurate and not misleading.

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

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

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

3. Ethical Standards

UNICEF requires that all Proposers 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 Proposal in response to this Solicitation Document, the Proposer 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 Proposer 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 Proposer 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 o the goods requested under this Solicitation Document.

3.2 The Proposer 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 bas received from
or on behalf of the Proposer, or will be offered by or on behalf of the Proposer, any direct
or indirect benefit in comnection with this Solicitation Document including the award of the
Purchase Order to the Proposer. Such direct or indirect bepefit 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 Proposer
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 Proposer 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 Proposer, communicate with UNICEFE,
or present to UNICEF, about any matters that were within such former official’s
responsibilities while at UNICEFE.

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any
sanction or temporary suspension imposed by any United Nations System organisation or other
international inter-governmental organisation. The Proposer 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 Proposer 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 io
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 Proposer. 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 Proposer will (a) observe the highest standard of ethics; (b) use iis best efforts to
protect UNICEF against fraud, in the solicitation process and in the performance of any
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resulting Purchase Order; and (c) comply with the applicable provisions of UNICEFE's Policy
Prohibiting and Combatting Fraud and Corruption which can be accessed on the UNICEF
webstte at http://www.unicef.org/supply/index_procurement policies.html. In particular, the
Proposer will not engage, and will ensure that its personnel, agents and sub-contractors do mot
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 Proposer 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 Proposer nor any of its affiliates, is engaged, directly or indirectly, (a) in any
practice inconsistent with the rights set forth in the Convention on the Rights of the Child,
including Article 32, or the International Labour Organisation’s Convention Concerning the
Prohibition and Immediate Action for the Elimination of the Worst Forms of Child Labour,
No. 182 (1999); or (b) in the manufacture, sale, distribution, or use of anti-personnel mines or
components utilised in the manufacture of anti-personnel mines.

3.9 The Proposer 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 Proposer to perform any services in the Proposer's participation in this
solicitation. For these purposes, sexual activity with any person less than gighteen vears of
age, regardless of any laws relating to consent, will constitute the sexual exploitation and abuse
of such person. The Proposer has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Proposer, 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 Proposer confirms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Proposer 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 Proposer will further
cooperate with UNICEF's implementation of this Policy.

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

3.12 Each of the provisions in Article 3 of this Part V constitutes an essential condition of
participation in this solicitation process. In the event of a breach of any of these provisions,
UNICEF is entitled to disqualify the Proposer 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 Proposer, without any liability
for termination charges or any liability of any kind. In addition, the Proposer may be
prectuded from doing business with UNICEF and any other entity of the United Nations
System in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of
a Purchase Order awarded in relation to this Solicitation Document, including but not limited
to the award of the Purchase Order and the Proposer's compliance with the provisions of
Article 3 above. The Proposer 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 Proposer's premises at reasonable times and on
reasopable conditions in connection with making its personnel and any relevant data and
documentation available. The Proposer will require its sub-contractors and its agents to
provide reasonable cooperation with any audits or investigations carried out by UNICEF.
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SPECIAL NOTES

All proposals should be submitted to ngrsupply@unicef.org on or before 2:00 pm on 5th May
2020 with the subject title "RFP 9157650 - consultation Trackit-EUM". Technical proposals

should be separated from financial proposals and submitted either in separate emails or as
separate attachments in one mail.,
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission

idance at paragraphs 1.7, 1.8 andfor 1.9 should then
Eglfollowed accordingly.

1.2 The Bid Fomm/Request for Proposal for Services
Form mmst be signed, and submitted together with the
Propesal. The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

1.3 Proposals must be clearty marked with the RFP(S)
I}Prumbegl and the name of the company submitting the
oposal.

1.4 Proposers should note that Proposals received in the
foliowing 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;

c P failure to quote in the currency(ies) stated in the

Sk
dy §n)a different form than prescribed in the RFP(S}.

1.5 Technical Proposal: The Technical Proposal should
address the cniteria and requirements outlined in_ this
RFP(S) paym/% particular attention to its schedules/Terms
of Reference/Statement of Work and ifs  evaluation
criteria. It is important to note that UNICEF actively
welcomes  innovative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

1.6  Price Proposal: The Price Proposal should be
prepared in accordance with the reguirements contained in
the schedules/Terms of Reference/Statement of Work for
this RFP(S).

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 The Proposal must be sent for the atiention of
unit/teain and address as specified in this RFP/RFPS.
Proposals not sent in this manner will be disquatified.

1.7.3 They must be clearly marked as follows:

¥  Outer sealed envelope:
Name of company

[RFI;&SE)‘ NO.
NA OF UNIT & UNICEF OFFICE ADDRESS]

* Inner sealed envelope - Technical Prolg)osal (1 original
and 2 copies): Name of company, RFP(S) number -
technical proposal

* Tnner sealed envelope - Price Proposal (1 original and
2 copies): Name of company, RFP(S) number - price
proposal

No price information should be provided in the Technical
Proposal.

Proposals received in amy other manner will be
Invalidated.

1.7.4 In case of any discrepancy between an original and
a copy, the original will prevail.

1.7.5 Any delays encountered in the mail delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above conceming applicability of
this paragraph.

1.8.2 Faxed Prgposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S} Document. Proposers should note that

Proposals received at any other fax npumber will be
invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragzaph.

1.9.2 All e-mailed Proposals must be submitted to the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document, No other recipient should be
"Cc" or "Bee" in the e-mail submission.” Proposals not
sent in this manner will be disqualified.

1.9.3 ANl Proposals submitted by e-mail must be
submitted as email attachments. The Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicated as such in the file name f{e.g.
Company ABC Techpical Proposal, Company ABC Price
Pmposal%. Email links (e.g. to documents to be
downioaded from cloud based foiders) are not acceptable
unless otherwise  specifically = requested.  Proposais
submitted as a link or through a link will be invalidated,

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closipF time
and date will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will be considered.

2.2 UNICEF will accelgt no_  responsibility for the
premature opening of a Proposal which is not properly
addressed or idenfified.

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposai ogening a the time, date and location
specified in the RFP(S) documents.

3. UNGM REGISTRATION

3,1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordmélf:/, all proposers are
encouraged to become a UNICEE vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4,1 UNICEF reserves the right to make a public
notification of the outcome on an_ REP(S) advisin
prodléct!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)
Definitions and UNICEF Supply Webstie

1.1 In these General Terms and Conditions (Goods), the following terms have the following
meaning:

TAffilietes” mmeans, with respect to the Supplier, any of its comporate affillates or associates,
including parcnt emities, subsidiaries, and other entities in which it owns & substantial fmerest,

"Cenfidertial Information”™ means information or data that is designated as confidertial at the
ime of exchange between the Partics or prompily idemtified as confidential in writlng when
furnished in intangible form or disclosed orally, and includes mformation, the confidential or
proprictary natare of which is or should be reasonably apparent from the fmherent nature, quality
or characteristies of sch information,

*Consignee” moans the consignes designated in the Contract.

"Conuact”™ yocans the purchase comieact that incorporates these Genersl Terms and Conditions
(Goods). 11 includes purchase orders issued by UNICEF, whether or not they are issued under 2
long-term i1 or similar

"Goods™ teans the gonds specified in the relevanmt scetion of the Contract.

"Host Govermmant® means a Gowernment with whick UNICEF hns a programme of developmen
perat and wcludes a G of @ country in whith UNICEF provides humanitarian
agsistance.

TINCOTERMS® means the internatiopal comwnercial terms koown o the INCOTERMS nues,
isswed by the Imemnationa! Charber of Commerce, mwstrecently ismued at the effective date of
the Contract, Referenees in the Coniraet o trade terme {such as "FCA®, "DAB" and “CiP”) are
references o those terms as defined by the INCOTERMS.

"Parties” means the Contractor and UNICEF fogedter and & *Party" means emh of the
Comtractor and UNICEF.

Supplier's  "Persormel”  means  the  Supplier’s  officials, employees, agents,  individual
sub-contractors and other representatives.

"Price” is dafined in Anicle 3.1,
“Supplier” iz the supplier named in the Conrase

"UNICEF  Supply Website"™ means UNICEF's public  stcess  webpage  available  at
Tt fwrw. unicef, orgfsupplyfindex_procuremnent policies.biml, as may be updated frm time w©
timeg,

1.2 Thase General Terms and Conditions of Comrast, UNICEF's Policy Prehibiting and
Combatting Frimd and Cormution, the UNICEF's Policy on Conduct Promwting the Protection
and Safeguarding of Children, the UN Supphier Code of Conduct, and UNICEE's Information
Disclosare Policy referred to in the Coniract, as well az other policies applicable 1w the
Supplier, are publicly available on the UNICEF Supply Webslte, T Suppli T that it
has reviewed all such policles as of e effective date of the Contract.

2 Belivery; Inspection; Risk of Losg

2.1 The Supplier will deliver the Goods to the Consipnee at the place and within the time
period for dellvery stated In the Centract. The Supplicr will comply with the INCOTERM or
similar trade twom expressly stated in the Cemtract a5 applying to the Goods to be supplied
i the Coatract and ol other delivery lerms and instructions staled in the Contrzct.
Nopwithstanding any INCOTERM, the Supplier will obtain any export licences tequired for the
Goods. The Suppller will emsure that UMICEF receives all nesessary ransport decuments in a
timely mamer so as to ensble UNICEF lo take defivery of the (oeds in accordance with
therequirements of the Contract, The Supplier will meither seek nor agcep t insimuctions from
ary enury other than UNICER {or emtiticz asuthorized by UNICEF to give instrwctions to the
Supplier} in conpection with the supply and delivery of the Goods.

22 The Supplier will use its best sffons o accommodate reasomble reemests for changes (iF
any) o the requitemerds for the Goods (such as packaging, packing and lzheling requirernents),
shipping Instructions or defivery date of the Goods se1 out in the Contract. If UNICER requess
any watriel change to the redquirernents for the Gaods, shipping instnections or delivery daje,
UNICEF and the Supplier will negiiate any necessary changes to the Contract, including as to

Price and the tine schedule. Any such agroed chenges will become effective coly when they are
setoout in a written amewdment to the Contract signed by both UNICEF and the Supplier,
Should the Partiex fail to agree on any suwch changes within thirty (30) days, UNICEF will have
the option to tenminpte the Contract withoul penalty ootwithsianding any ofber provision of the
Contract,

23 The Supplier acknowledges that UNICEF may monitor e Supplier's perfoumance under
the Conract. The Supplier sgress to provide its full cooperation with such performance
monitering, &t no addifienal cost or expense to UMICEE, snd provide melevant information as
reasonably requested by UNICEF, including, butb not limited to, the date of receipt of the
Contrart, dotatled delivery stams, costs to be charged and payments made by UNICEF or
pending,

Inspection

24 UNICEF or the Consignee (if different from UMNICER will have & mesonsble dme to
inspect the Goods after delivery. At UNICEF's request, the Supplier will provide its reasonable
cooperation to UNICEF or the Conslgnee with regard o sweh imspeetion, Including but oot
limited to access to production data, al no charge. The Supplier seknowledges that any
inspection of the Goods by or on belulf of UNICEF or the Conslgnee does not comstimte a
determination that the specifications for the Goods set out in ihe Comtract (including fhe
mandasory teofiical requirements) have or heve not been mwt, The Supplier will be required o
comply with its wananty ad other contractual obligations whether or not UNICEF or the
Consignes carries out an inspection of the Goods.

Delivery mx Acceptance; Cansequences of Delayed Delivery and Non-conforming Goods

25 If the Supplicr determnines fu will be unzble to deliver all or some of the Goods o the
Comslgnoe by the delivery date(s) stipalated in the Comuzer, the Supplier will (a) immedintely
consult with UNICEF {o determine the most expeditious means for delivering the Goods: and
{0} use an expedited means of delivery, at the Supplier's cost {unless the delay is dus to foree
majeure as defined in Articls 6.7 below), if rasonably requested by UNICEF to do so. Partial
deliverics of Geods will not be accepted unless prior written approval for such partial delivery
fas been ghven by UNICEF o the Supplier.

1.8 Delivery of the Goods will not constinge acceptanee of he Goods. If some or sl of the
Goods dp not conform to the requirements of the Contract or if the Supplier delivers the Goods
lete or fuils to deliver the Goods (or amy part of the Goods) in accondance with the agreed
delivery datcs and delivery terms and insituctlons, UMICEF may, withow prejudice to any of its
otfer rights and remedics, cxercise one or more of the following tights uoder the Comiract at
UNICEF's optien:

(a} UNICEF can mject and refuse o sccept any or all of the Goods {inciuding those that do
conform to fhe Contract). If UNICEF rejecis the Goods, the Supplier will, at its own cost,
arrange: for the prompt retum of e rejected Goods and, at UNICEF's option, the Supplisr wilt
promptly replace the rejected Goods with Goods of coqual or bewer quality (and will ke
responsible for all costy related to such replacement) ar UMICEF may exescise its other rights
sel out below;

(b} UHICEF may procure all ov part of the Gobds from other sources, in which case the
Supplier will be respomsible for any addiions] costs beyond the balance of the Price for such
Coods;

(e} Upon UMNICEF's demand, the Supplier will refimd all peymeos (if any) made by
UNICEF in respect of the rejecied Goods or he Goods that have not been delivered in
accordance with the delivery dates and delivery terms;

) UNICEF can glve wrinen notice of breach and, If (e Supplier fails to remedy e
breach, can terminate the Contract in accordance with Atticle 6.1 balow;

{e) UNICEF can vegulre the Supplier 1o pay Gmuidated damages a3 set out in the Contract.

2.7 Furher 1o Anicle 11.6 below, the Supplier expressly acknowledges that if, in respect of
amy consignment, UNICEF tkes delivery of all or some of the Goods that have been delivered
late or otherwise not in full compliance with the deiivery terms and instruciions or tha are not
in fill cemformity wilh e requirements of the Ceamract, this decs oot constitute & waiver of
UNICER's rights in respect of such late delivery or non-compiiant Goods,

Risk of Loss; Tile 10 Goods

2.3 Risk of loss, demage to or d ion of Goods supplied umder the Contraot, el
respensibility for amanging ond paying for froipht and ingurance, will be governed by (he
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INCOTERM or similar wrade term expressly staued in the Comtmac! as appéyving o dr Gools
sipplied urkler b Contract and any other express wrms of the Contract. In the absenge of any
such INCOTERM or similar irade eem or other express wmms, the following provisions will
apply: fa} tbe emire risk of loss, dawage tn or desirwttion of the Goods will he borne
exclusively by the Supplier until physical delivery of the Goods (o the Consignee has been
completed i accordance wih the Contracn and () the Supplier will be solely liable for making
all rranspon armogements and for paymemt of frewght and insucance costs for the shipment and
delivery of the Coewds in accordance wilh U requirements of the Contract,

.49 Unicss otherwise expressly prowided in the Comtract, title In and to the Coods will pass
from the Supplier o Ibe Consignee upon delivery of the Goods b accordamce with
applicable delivery terms and acceptance of the Geoods in gccordance with the Contract.

kX Price; Invowcing, Tax Exemplion: Paymest Terms

3l The price for the Goods s the amount specified in the price section of e Cowmract {the
"Priee™), w0 being understood that such amount is specified in United Stales dollars wnless
oderwise expressly provided for in the price section of whe Comtrect. The Price includes the
cost of packaging and packing the Goods in accordance with the requircments of e Coptract
and defivery in acecordance with the applicahle delivery (erms. The Price is inctusive of all
cosls, expenses, clarges or fees that the Supplier may ineur In conmection with the performance
of its cbligations wnder e Confract; provided dear, without prejudice 10 or Umiing ke
provisions of Accle 3.3 below, all duties asd other taxes imposed by any awthority or enuty
must be separately identified. It is understood and agreed that the Supplier will not request any
change w the Price after delivery of the Goods by ibe Supplier and that the Price cannot be
changed except by written agreement between the Padivs before the Goods are delivered.

32 The Suppiter will issue involces to UNICEF only after e Supplier has fulfilled the
delivery tlerms of he Comvact. The Supplicr wilt issue () eae (1} invoice in respect of the
paymeni heing sought, it e cwTency specified in the Contract and in English, tndicating the
Conteaet idantification number lisied on the front page af the Comract; and () copies of e
shipping documents and sther supporting documents as speeified in the Contract.

) The Supplice awberizss UNICEF 10 deduct frem e Supplier's inveices any anount
representing direct taxes {except charges for weilities services) amd customs restrictions, duties amd
charges of a similar nature o respect of anticles imporied or exporied for UNICEF's ufficial
wse, i accerdance with the exsmphbon from ax o Articke [[, Seciion 7 of e Convention of
the Priviteges and Jmnwnities of e Uniwd Nations, 1946, In the evem any ]

3.4 UNICEEF will lave the right w set off against any amoont or amounts due and payable
by UNICEF to the Suppher under 1he Contract, any payment, indohtedness or oiter claim
{including, without limitatien, any overpayment mads by UNICEF 1w 1he Supplier) owing by the
Supplice o UNICEF under he Conmtract v under any olher contrzgt or agreenwni between the
Partics. UNICEF will oot be required 1o give the Supplier prior notice before exercising ihis
right of ser-off {such noticc being waived by the Supplier), UNICEF will prompty aolify the
Supplter after it has exercised such right of sei-ofl, explaining (v masons for such setnff,
provided bowever thar the failure 1o pive such notification will not affeer the validity of such
sar-ofl.

3.0 Bach of (bt inwoices paid by UNICEF may be subject tw a post-payment audit by
UNICEF's external and internal audiors or by other awhorised agents of UNICEF, 2t any time
during the tetm of e Contract and for three (3) years afier the Contract tereninaes. UNICEF
will be entitled 10 2 refund from the Supplier of amounts such audit or audits determine were
ot in accerdance with e Contract regardless of the reasons for such payments (including but
not limited to the actions or inactions of UNICEF stalf and other personnel).

4, Represemations and Warrantics: Indemnification, Insurance
Representations and Warraunies

4.1 Tt Supplier represents and wamants that as of the effective date and hroughout e
term of the Conlract; (&) it has the full suthority and power to omer i the Comract and 10
perform it obligations under the Comtadt and e Centract is a legal, valid and binding
obligation, enforveable apainst i in accordance with its ferms; (3 i6 has, and will maintain
theoughout the term of the Comraet, all righs, licenses, awhority and resources necessary, as
applizable, 0 develop, sowrce. macufacture ad supply the Goods and te performm its other
obligations under the Contract, (¢) a1l of the informavion cotceming the Goods and e Supplivr
that 3t has provigusly provided to UNICEF, or that it provides to UNICEF during e term of
ihe Contract, is trug, comect, accurate and not misleading, (d) It is financially solvent and is
able o supply the Goeds w0 UMICEF in accordance wih the emns and conditions of e
Counracry (e} Nk use or supply of the Goods does not and will not infringe any patent, design,
rade-name or irade-mark; () it Bas et and will not enfer inlo Any Agrotment oF arrangement
that veRiTains of resiricks any person's Tiphts to use, soll, dispose of or otherwise deal with e
Goods: and (g} the developrosit, mancfciure and supply of the Goods is, and will comiinue to
be, i compliance with all applicsble laws, rules and regulaons. The Supplier will Rufill its

aubority rcfuses to recognize this exemplion from taxes, nestrictions, duties or charges. e
Supplier will immediately consult with UNICET o detentning a mutually aceeptable procedure.
The Supplier will provids full cooperation o UNICEF wal regard w0 securing UNICEF's
exemption from, or refund of amourts paid 25, value-added taxcs or tmxes of a simiar pature.

3.4 LINICE
of any Bwoice. With respect to disputes regarding ooly a poction of such inveive, UMICEF wul
pay e Supplier the amown of the undispwed pottion in acconlance wilth Artisle 3.5 below.
UNICEF it the Supplier will comsull i gued faith to promptly resolve any dispuie with
respect (o my gvaice, Upon resolution of such dispute, any amounts that have noi been
charged in accerdance with the Contract will be deducted from the inwoicets) in which ey
appear wwd UNICEF wall pay any apreed remaining items in e invoice(s) o accordance with
Anicte 3.5 within thirty (38} days after the final resolution of such dispte,

Fowill eonify the Supplicr of any dispute or discrepancy in the comtent or form

33 UNICET will pay the uncontesied mmount of the Supplier's wnvoice wihin thiny (30
days of secviving both (e iwoice and the shepping documems and otber supporting decuments,
as referredd 10 in Anicke 3.2 above, The amount paid will reflect any discoun(s) sbown under
the payment terms of the Contract, The Supplier will not be enmitted to interest on any lae
paymenl oF any sums payable under the Contract nor any acctued fterest on paymends withbwld
by UNICEF in comctivn with a dispute. Payment will por relieve the Supphier of s
obligations wnder e Comeagt. Payieml will ool be deemed acceptance of the Goods or waiver
of auy righs wilh regard 10 the Goods.

a6 Each invoice wul confitm the Supplicr's bank accown detatls provided 1w UNICEF as
part of the Supplivr's registration process with UNICEF. Al paymems diee 1o e Supplier wder
the Contract will be nude by elecironic funds imnsfer to that bank account. It is the Supplier's
responsibility to ensure that the bank detpils supptied by ot ow UNICEF are upio-date and
apcurale aod nonily UMICEF in writing by an euthorized copresentative of the Supplier of any
changes in bank details together with supporing documentation satisfactory w UNICEF.

a7 The Suppler ackpowledges and agrees that GRICEF moy withhold paymem in respect of
amy ivoice i, in UNICEF's opinion, the Supplier has nor performed in accordance wuh the
terms  and conditions of e Comract, or i e Supplier has oot provided  sufficient
docymentation in support of e ivoice,

with the Tullesi regard 1o the imeresss of UNICEF ad will refrain from any action
which may adversely affect UNICEF or the United Nations,

4.2 The Supplier further represents and wamants thal the Goods (including packagingh: {(ay
cotform to e quality, quantity and spacifications for ahe Goods sied m uw Cenract
{ncluding, in the case of perisheble or pharmaccutical products, Lhe shelf life specified in (he
Contraci}; (b) conform in all respects to the fechnizal documentation provided by the Supplier in
respect of such Goods and, il samples were provided to UNICEF prior 1o entering inte (he
Contract, are equnl and comparable in all respects o such samples; (o) are oew and
factory-packed; {d} are fit for the purpsses for which such poods are ordinapily used angd for
purposes expressly made lmown to the Supplier by UNICEF i the Contract, () are of
consisienl quality and free from foults and defects in design, manufacture, workmanship and
materials: (f} are free from all liens. etcumbrances or other thind panty claims; and (g} ame

d with the slandards of export packaging for the iype and
quantities of Ux Geeds specified in the Contract, and for the modes of transport of the Goods
specified in he Contract {including but nov limited (o, in a manner adequai to protect them in
such modes of wransport), and marked in & proper manner in accordance with the instructions
stipulated in the Contrzet and appiicable law,

kaged in accord

or |

43 The warranties previded in Aricle 4.2 will cotnain vabd for e warany period
specified In e Comract; provided that (x) the warranty period for phammecutical gzoods or
ather perishalble preducts will be no less than e shelf-ife of those Goods specified in the
Conleact; and (b) if no wamranty period or shelflife is specified in the Contract, the warcantics
will terain valid from the dae the Supplier signs the Centract until the day twelve (13) monihs
after fulfillmem of the delvery terms or such later dme as may be prescribed by law.

4.4 If the Supplier is not the otiginal oumufacierer of the Goods or amy part of the Goods,
the Supplier assigns to UNIKCEF for, at UNICEF's instructions, the QGovernment or other enrity
that receives (he Goods) al manufacturers' wartanlies o addition tw any other warrantics under
ke Contract.

4.3 The represenlaions and wacrames mude by tdwe Supplier o Artieles 4.0 and 4.2 and ybae
Supplier's olligations in Adicles 4.3 and 4.4 shove are meade w amd are for the benefit of (a)
cach cntity that makes a direct Mnzocial conribution 1w the punchase of Goods; and (D) ench
Government of other entity that reccives the Goods,
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Indernification

4.6 The Swpplir will indemnify, hold and save harmless and defend, av s own expense,
UNICEF, iis officlals, employees, consmullamts and agents, each entity that makes a direct
finaneial contribution to the puchase of the Goods and each Government or other entity that
receives the Goods, from and against all suits, claims, demands, Josses snd lisbility of any
natore or kind, icluding their costs and cxpenses, by a third party and arising owt of the aets
or omissions of the i in the performance of the
Cm‘r‘l:ract‘. This provision will extend 0 bul oot be limited to fa) claims asd Habllity in the
natwm of workers' compensatien; {5) product lebiliy; and (o} any actiens or claims pertaining
to the alleged inftingement of a patent, design, trade-name or tradernark arlsing in connection
with the Goods or other Iabiliry arising owl of the use of patented invertions or devices,
copyrighted material or other el 1 property provided or N d 1o UNICEF under the
Contract or used by the Supplier, its Persomtwl or sub-conlractors in Lhe performance of the
Conttract.

or ft= M or sub

47 UNICEF will report ay such suita, p dings, claims, d ds, tosses or ligbility to
the Supplier within o reasomoble petiod of ime after having received actual notice, The Supplier
will have scle control of the defence, sotflement and compromise of any such suit, | fi

Liahility

4.9 ‘The Supplier will pay UMICEF promptly for all less, destruction or damage to
UNICEF's progerty caused by the Supplier's P | or sub-cortractors in ihe peft of
the Conract.

5. Inteltecrual Property and Other Proprietary Riphts; Confidentiatity
tntelteciual Property and Other Proprietary Rights
LR Unless otherwise expressly provided for in the Contract:

{a) Subject to paragraph (W) of this Amicle 5.1, UMICEF will be entitied to all inteliectusd
property and other proprelary rights with regard w products, processes, inventions, ideas,
} how, data or d md other materfals ("Contract Materials") that {i} the Supplier
develops for UNICEF under the Comiract and which bear a dirmmet relation w the Contract or (i)
are produced, prepared or collecied in | of, or during the wourse of, the performanes

of the Contract, The tenm “Contract Muaterials” includes, but s pot limited to, all maps,

claim or demand except with respect 12 the assenion or defence of the privileges and ummties
of UNICEF or amy maner rclaing to UNICBF's privileges apd immunities {including matiers

relating to UNICEF's relations with Hest G which as @ the Supplier and
UNICEF, only UNICEF iself (or relevamt governmental enfities) will agsert amd maintain,
UNICEF will bave the right, # its own exy to be rep d n amy muel suik,

proceeding, clalm or demand by indeperdent rounse! of its own choasing,

Insurance

48  The Supplier will eomply with (e following insurance requi

) The Supplier will have and maintain in effeet with repolable insorers and in sufficient
amounts, insurerce sgainst el of the Supplier's risks under the Contract (ncluding, taut not
limited to, the risk of claims arising ta of or related to (e Supplier's performance of \he
Contrety, inchuding the following:

(i insurance against all risks i respest of s property and any equipment used for the
performanee of the Contraet;

(i} General Hability insurence against all risks in respect of the Comiract and claims arisiog
@t of the Comract including, but not iimited to, product lability inmmence, in an adequare
amount o cover all cleims arising from or in ¢omection with the Supplisr’s performance under
the Coniract, The Supplicr's product lisbility imurance will cover the direct and indirect
financial consequences of lizbility (including ail costs, including replacement costs, related to
reeall catrpaigns) sustained by UMICEF o third parties as a result of or relating to the Goods;

{iti} All appropriate  workers' compensation snd employer's lizbility ingwance, or s
equivalert, with respest to it [ ] and sl o cover claims for death, bodily
imjury or damage to propery arising from the performance of the Comrael; and

{iv) Such other insurance as may be agreed upoa in writing between UMNICEF and the
Supplicr.

i1 The Supplier will maintain the Insurance cowerage reforred o in Article 4.8(z) above
during the term of the Cootreet and for a pesied after the Contraet terminates extending (o the
end of any applicable Lirfratfons perdod with regard to claims against which the inmurance is
obained,

{c} The Supplier will b responsible to fund &) ammuess within any policy deduerible or
Tetention.

) Except with regard to the insurance referred to in parugraph (a){lif) above, the insurance
policies for the Supplier's i quired under this Article 4.8 will (i} name UNICEF as an
additional insured: (it) include z waiver by the isurer of amy submogation rights against
UNICEF; and (iii} provide that UNICEF will recolve thitty (GU) days’ wrilten notice from the
inaurtr prior to amy cancetlation or change of coverage.

{=} The Supplier will, upen reguest, provide UNICEF with satisfactory evidence of the
insurance required under fhis Anicle 4.8,

6] Compli with the i ek of the Contract will not limit the Supplier's
liebility cither wnder the Contract or otherwise.

drawings, photographs, plans, reports, reconunendations, estimaies, docwmenis developed or
received by, and ali other data compiled by or received by, the Supplier vmder the Conmtract.
The Supplier acknowledges and agrees that Comtract Matetials constituie works made for hire for
UNICEF. Comtract Materlals will be trated as UNICEF's Confidentlal Information and will be
deltvered only to autharized UNICEF officials on expiry or termination of the Conteret.

B UNICBF will oot be emilled to, and will oot cleim any ownesship inferest in, amy
itellectual peoperty or other proprictary righis of the Supplier that pre-exisied the perfonmance
by wthe Supplier of hs cblilgaons under the Comtiaer, or thut the Supplier may develop or
apquing, or may have developed or acenired, independently of the perft of its cbii
umder the Conmact, The Supplier grants to UNICEF a perpetual license (o use such imtellectual
property or other proprietary righis solely for the moposes of and in sccordance with the
requirements of the Coraract.

) At UNICEF's request, the Supplier will take =)l necessary staps, execule afl necestary
docurnents and genmerally assist in sceuring such proprietary rights and wensferring for, in the
case, Inteliecheal propeny referrsd 10 in peragraph (b) sbove, licemsing) them to UNICEF in
compliance with the requirements of (e appiicable law and of the Contrct.

Confidsmiality

5.2  Confidential Inf: ton that iz ich proprietary by either Party or that is dellvered
or disclosed by one Party ("Discloser”} w the other Party ("Recipient™} during the cmuse of
performarce of the Comtract will be Jeld in confid by e Recipiont, The Recipient will use
tha same care and diseretion to avold discloswe of the Disgloser's Confidential Information as
the Recipient uses for its own Confidential Informalinn and will use the Discloser's Confidential
Information solely for the purpose for which it was disclosed w the Recipiont, The Recipi
will mon disgloge the Dilseloser’s Coufidential Information to any other party:

(a} except to those of its Affiliates, enployees, officiels, representatives, agents and
subcontractors who have z need o kow mxch Confidendal Informaation for purposes of
performing obligatiens wider the Cottract; o

() unless the Cenfidential [formavion () is obtamed by te Recipient fram a thind pary
without mstriction; (i) is disclosed by the Disclostr 1o a thind party without any obligaion of
coufidentiality, (1) is known by the Recipient ptior to disclosure by the Diseloser; of (lv) af

amy time is developed by (he Recipiemt completely independemtly of any disclosures under the
Contract,

5.3 If the Supplicr receives a request for disclosure of UMICEF's Confidential Infommation
pursuant o amy jwdicial or law enforcement process, before any such disclosure is made e
Supplier () will give UNICEF sufficient noties of such request in order to allow UNICEF 1o
have a reascmable opportunily to scoure the intervendon of the relevamt natienal Government to

blish pretective or take mch ather st as may be appeopriste, and () will so
advise the relevant authority ther requested disclosure. UNICEF ma)' discloss the Supplier's
Configential Informaetion 1o the eéxtent rquired p ] I or lari of its
governing bodies.

5.4 The lier may nat

at any Wme to any other persom, Government or
authority external to UNICEF, any infarmation mown to it by rcason of i3 associstion with
UNICEF that has not been made public, except wilth the prior authorization of UNICEF; nor
will the Supplier at gny (ime use such ind: ion o private a4

a5
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End of Conran
55 Lipon the expiry of earlier termingtion of the Contract, the Supplier wall:

(a) reum to UNICEE alt of UNICEF's Confidential Information or, at UNICEF's option,
destroy all copies of such information held by the Supplier or its sub-contractors and eonfiom
such destruction to UMICEF in writing; and

i3] will 1mnsfer to UNICEF all imellectual and other proprietary infermation i aecordance
with Artele §.14a).

6. Termination; Force Majeure
Temuration by Either Party for Matcrial Breach

&1 IN one Party is i material breach of any of ks obligations under the Contract, the other
Pamy can give it wrinen notice thal within thicy (30) days of receiving such noties the breach
must be remedied {if such breach is cupeble of remedy). If (e breaching Party does not remedy
the Breach withi e thicy (30 days' period o if the breach is mot capalle of remedy, e
envhreaching Party can termmate tbe Cootract, The termination will be effective ilirty (30
days after the non-brenchicg Party pives the hreaching Party wridten satice of (eanination. The
initiation of conciliation or arbitral proceedings in accondance with Anicle © {Privileges and
Immunities; Seitlemen of Disputes) below will noy be grounds for wermdnation of ihe Contract,

Additional Termination Righis of UNICEF

6.2 in addition to the termination rights under Article 6.1 above, UNICEF can terminate the
Contract with immediate effect upon delivery of a wrilten nofice of tenmination, wilhout ary
lighility For termiination charges of any ower libility of any kind:

{a} in the cirtumstances deseribed in, ad in accordance with, Amicle 7 (Ethical Standardsy;
ar

1} i dw Supplier breaches any of the provisions of Aticles 5.2-5.4 Confidensiality); or

{c) i e Supplicr () is adjudged bankrupt, or 18 liguidated, or becomes insolvent, or applies
[ obli of applies o e declared
insolvent; (i) 15 granted a moralorivm or a stay, or is declared insolvenmes (i) owkes an
assigament for the benefit of one or more of it creditors; fivk has a receiver appainied on
account of the insolvency of the Supplier; (v} affers a setitement in liew of bankruptey o
receivership: or {vi) tus become, m UNICEF's reasonabic Judgreenn, subject 10 A materially
adverse change 1o s financial conditien that theeatens to substantizlly affect W abdity of the
Supplier to perform any of ls obligations under ihe Conrract

for 4 moratorium or stay on apy p

6.3 i addition (o the termination rights under Articles 6. and 6.2 above, UNICEF can
ferminate (be Comtract at any time by providing wrikten notice to the Supplier in any case in
which UNICEF's mandaic applicable to (be performuance of the Contract oc UMICEF's funding
applicable wo the Contract is eurtailed or torminated, whether in whale ar in parl. UNICEF ean
also terminate the Contract upon sixty (603 days' written notice o the Supplier withow having
W0 provide any jusufication,

) A% somm as It reccivis a potice of fermination from UNICEF, the Supplier will
immediniely take steps 1w cease peovision of e Goods m a promopt and otdecly mamer and 1o
minimize costs and will seek instructions from UNICEE regarding Goods i reapsit (3F any) amd
will not undeniake any furber or additional commitments as of and following the date it reccives
the tommvivation notice. I addition, e Supplier will ke any oiber action thm may e
mecessary. or it UNICEF may direct m weiting, for the minimization of losses and for the
protection and  preservation of any property fwhether tangible or intangibled related 1o the
Contrart that s in the possesstan of Wi Supplier and in which UNICEF has or may e
reasonally especied 0 agquire an intercst,

5.5 [f the Comract is temminated, no payment wil be duc from UNFCER to the Suppier
excepn for Goods delivered in accordance with e requirements of the Conract and onty if such
Gowds were ordercd, requested or otberwise provided prior 10 e Supplier's receipt of notice of
termination from UNICEF or, in the cose of fermination by the Supplier, the effective date of
sueh termination. The Supplicr will have me claim for any funher paytment beyomd payments in
accordance with s Artigle 6.5, bat will renwin lizble w UNICER for all loss or damages
which may be suffeccd by UNICEF by reason af the Supplier's defiull (incloding bur net
ipnited 10 cost of the purchase ard delwery af replacement or substiuie poods).

6.6 The termdnarion rights in this Aicle & are in addiion o al otdher rights and remedies
of UNICEF under tbe Contract,

Force Muajeure

6.7 If ane Parly is rendered permapenly wuble, wholly or in part, by reason of force
wafeur: to perform its obligations under the Contmet, the etber Party may 1erminate the
Comtracl on the same terms and conditions as are provided for in Aricke 6.0 above, sxcept that
the period of notice will be seven (7) days instead of thirty (30) days. “Force e means
any unforesecahle amd irresistible events arising from causes beyond the contral of thie Partius,
inctuding acis of oamee, any ast of war (whether declared or oL, invasion, revoliion,
misurrection, terrocism or other acts of a simdlar hawre or foree.  "Force majeure” does nob
uwclude (2} any event which is caused by the negligence or imentional action of a Party: (o) any
eveitt which a diligent party could reasomably have been expected 1o take inte account and plan
far at the time the Comract was entered e () the insufficiency of funds, inability 0 make
any payesen required under the Contract, or any economic cemditions, includitg st ook Jnmited
to inflation, pricc escalations, or labour watlenilie; or (d) any event resulting from hagsh
conditions er logistical challenges for the Supplier (including civil wnmest) associaled with
locations at which UNICET is operating or Is abow ta operatc or is withdrawing fron1, or any
cvent resuling from UNICEF's huenanitarian, emergency, or similar FESPONSE Dperations.

1. Elbical Standards

7.1 The Supplier witl be responsible for the professional amd technical compéetence of Hs
Pursamned including its erployers and will sclect, for work under the Contract, relisble
mdividuals who will perform effectively in tbe implementation of the Contract, respact 1be local
taws and customs, and conform to A high standard of mora and ethical comduct.

7.2 () The Supplier represents and warrants that no official of UNICEF or of anty United
Nations Systemn organisation has received from or on behalf of the Supplier, or will be affered
by or on belalf of the Supplicr. any direer or indirect benefit in contcction with the Contrsct
including the award of the Conicact to the Supplier. Such ditect or indirect benefit includes, bug
is agt limited to, any pifis, favours or hospitatiy.

[1)] The Supplier represcnts and warranss (hat the following requirements with regard to
former UMICEF officials bave bren complied with ang will be comyied witl:

(iy During Ok ene {1} year perdod afier @ official has separated from UNICEE, the Supplier
may nol make 4 diteet or wdireet offer of employment to that former UNICEF official if that
former UNICET efficial was, duting the three years priar to separating from UNICEF, favolved
in any aspeet of 2 UNICEF procurement process in which the Supplier has partieipated,

fi} Curing the 1w (23 year period afier an official has separated from UNICEF, thar former
official may oo, dicectly or indirectly on behalf of the Supplier, cormuanicate with UNICEF, ar
mresent to UNICET, ahout any matters that were within such former olfficial's responsiliilies
while at UNICEF,

ch The Supplier represonrs that, In respeet of all aspects of the Commeet (mcluding dw
award of the Contracl by UNICEF to the Supplier and the selection and awarding  of
sub-contracts by the Supplier), it has disclosed to UNICER any siivation that may coostitute an
actual or potential conflict of interest or could reasonably he perocived as 3 conflict of interest.

1.3 The Supplicr furher represents awd warrants that reither it nor any of its Aftiliaes, or
Personnel or direcwors, s subdect o any ssectien or lelporary  suspension imposed by any
United Nations Systemy organisation or olher intermational inter-governmental organisation. The
Supplier will immacditely disclose w0 UNICEF i it or any of its Afffiams, or Personne] or
direcigrs, beoomes subject te any such sanction or emporary suspension during the teom of the
Comract,

14 The Supplier will (a; observe ihe highest standard of elhies; b wse is best efforts o
proteet URICEF against frawd, ih the performance of wie Contrect; and () comply with the
applieable provisions of UNICEF's Policy Prohibiting and Combating Frand and Corruption. In
particulas, he Supplior will not engage, and will eosure that its Personnel, apents
sub-comrtors do N0 engage, in any comupt. fraudulent, coercive, collusive or chstructive
conduct as such terms are defined in UNICEF's Policy Probibiting and Combatting Frand and
Corrupiion,

7.5 The Supplier will. during he term of the Contract, comply with {2} all laws, ordinances.
rules and regulations bearing upon the performance of its obligations under the Comiract and )
e standards of conduct required under the UN Supplier Code of Comduct (aviilable at the
United Nattons Global Macketplace websie - WWWL UNETL 0L

KX The Supplicr further represents and warranes that neither it nor any of its aAffilimes, is
engaged, dhrectly or indirectly. (@) in anv oractice inconsistent with the rishic o Ao in the
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Cenvention on the Rights of the Child, including Aniele 32, or the tnwernational Labour
Organisation's Convention Concerning the Proftibivion and Immediate Action for the Elimination
of the Worst Forms of Child Labour, No. 182 {1999} or (b) in the mamiacrure, sule,
distribution, of we of anfi-persormel mimes of componenrs wiilised in the mamwiacture of
anti-personne! mines.

T The Supplier represoms snd werrants thar it has taken and will teke all appropriste
measures to prevent sexual exploitation or abuse of amyone by 5 Persommel including irs
employees or any persons engeged by the Suppller to perfurm any services wnder the Contract.
Bor thess purposes, sexual activity with any person Ioss than eighteen years of age, regerdiess
of sy laws relating to comsent, will constitute the sexual exploitation and sbuse of such pirson,
In addition, the Suppli ;2 and that i has taken and will takm all approprize
mammwpmlub:lxts:‘ 1 including its employess or other persoes engaged by (he
Supplier, from exchanging amy money, soods, services, or other things of value, for sexual
favours or aclivities or from cngaging in any sexunl activities (hat are exploitive or degrading o
any persat. Tids provision eoastitutes en essential temm of the Contract and any breach of this
representation and wamranty will eniide UNICEF fo tenminate the Contrest immmediately upm
notice to the Supplier, without amy lizbility for termination charges or any other lishility of any
king.

7.8 The Supplier will inform UNICEF as soon s it becores aware of any ingident or
feport that s inconsisient with the undertakings and confirmations provided in this Articke 7.

.9 The Supplier acknowledpes and agrees hal each of the provislons in this Aricle 7
comstifutes an essenttal term of the Coatrast.

(3 UNICEF will be entitted, In its sole diseretion and at its sole choice, to susperd or
termimate the Contract and any other contract between UNICEF and the Supplier with immediate
cffect upon writien notice to the Suppiier if (i) UNICEF becomes aware of any ineident or
report thst is ineonsistent with, or the Supplier breaches any of, the undemakings and
confimuations provided @ this Article 7 or the equivalent provisions of any comtract between
UNICEF and the Supplicr or any of the Supplier's Affiliates, or (i) the Supplier or any of its
Alfitiates, or Personmel or directors becomes subject to any sapetion of temporary SusnSion
described in Article 7.3 during the term of the Comtract.

M) In the case of muspension, if the Supplier takes appropriate action to address the rebevant
ineldent or bresch to UNICEF's satisfaction within e period stipdlated in the potiee of
suspension, UNICHEF may lift the suspersion by writien notice to the Supplier and the Contract
and all other affccted contrects will resume in accordance with their rerms. I, however.
UNICEF s not satisfied that the matters arc being adequarly add by e Supgli
UMNICEF may at any thne, excrcise its right to terminate the Contract and any oiher comtract
betwseen UNICEF and the Supplier.

{e) Any suspension or termimation under this Aricle 7 will be withour any liability for
termination ur other charges or any other liability of any kind.

8. Full Cooperation with Audits And Iovestigations

8.1 Frem time to time, UMICEF may conduct investigations relating 1o any aspect of the
Contract including but not limited fo the award of the Cootract, (he way in which the Contract
operates of operated, and the Pasties’ performance of the Comtract geperally and ingluding but
not limited to the Supplisr's compliance with (e provisions of Anicle 7 above, The Supplier
will provide its full and timely cocperation with apy such imspections, post-payment zudits of
investigations, inchuding (ut not Jimited 10) maldng its Personmel and any relevant data and
documentation avaflsble for the purposes of such inspections, postpayment sudits or
investigations, a1 reasommble (imes and on reasonable comdilions, and granting UNICEF and those
undestaking swh nspections, post-payment audits or investigations access to the Supplier's
premiscs at reasonzble (imes and on reasonable comditions in conmection with making s
Personnel and any rel data and & i itable. The Supplier will require i
sub-contractors and jts agemts, including, bul ot limited to, the Supplier’s akorneys, acouumtants
or ofher advisers, to provide reasonable cooperation with amy inspeetions, post-payment sudils or
investigations carried ot by UNICEE.

9. Privileges and Immunities; Serlemnene of Disputes

9.1 Nothing in or velated to the Controct will be desmed a waiver, express or implied,
deliberate or insdvertent, of any of the privileges and immemities of the United Natioss,
Incleding UNICEF and its subsidiary organs, umder the Convenrion on the Privileges and
Imownities of the United Nations, 1946, or otharwlse,

5.2 The temms of the Comtract will be inferpreted and applied without application of oy
system of national or sub-national low,

2.3 The Paies will use their best efforts 1o seitle amicably any dispute, controversy of
cleim atising out of, of relating to the Cowract, Where the Parties wish to seck such an
amicable settlement through conciliation, the concilintion will tske plece in acoordance with the
UNCITRAL Conciliation Rules then in force, or zcoording to Such cther mocedure s tay be
sgreed bepween the Parties. Any dispute, sy or claim 1 the Partles arising ot of
the Conract which i not resolved within ninety (%) days afer one Party receives a request
from the other Pary for amicable senlement can be refermsd by elther Party 10 arbitration. The
arbitration will take place in accordance with the UNCITRAL Arbiation Rules fwm in force.
The veree of fw arbitration will be New York, NY, USA, The decisions of the arbiwal
trfbunal will be based on general principles of intemational commmercial Jaw. The arbitral tribumal
will bave oo authority to award punitive damages. In addition, the arbitral ribunal will have ter
authorlty to award imerest In expess of the Lomdon Inter-Bank Offered Rote (LIBOR) then
prevailing and any such insersst will be simple interest enly. The Parties will be bound by any
arbitration award rendered 8¢ a result of such arbitration as the final adiudication of any such
controversy, claim or dispte,

10. Motices

10.5 Ay netice, request or consent required o permted o be given o made marsean 1o
the Contract will be in writing, and addressed to (he persons listed in the Contraet for the
celivery of notices. requests or comsenis. Notices, requests or consemts will be delivered in
person, by registered mail, or by confirmed email rrapsmission. Mutives, [EQUEStS oF conseirs
will be deemed received upen delivery (if delivered person}, upon signange of reeipr (if
delivered by registered mall), or twenty-foor (24) hours after cunﬁnmm of receipt is sent

from the sddressee's email address (if delivered by confirmed email 1

102 Amy notice, document or rcceipt issued in compsction with the Contrest must be
consistent with (he tr.ms and conditions of the Comtraet and, in case of any aniblguity,
diserepancy or i o the terms and comditions of the Comtragt will prevail.

0.3 All documems what comprise e Contrzet, and all documents, ootices and receipts
issued or provided pursuant w or in conneetiom with the Corrace, will be deemed to includs,

and will b inerpreted and applied ly with, the pr of Aricle 9 (Privileges and
Immsrities, Sewdement of Disputes).

1. Other Provisions

1.1 The Supplier atlmowledges UNICEF's commitment to teamsparency as outlited in

UNICEF's Information Disclosure Policy and coofinms that it comsems to UNICEF's public
disclosure of the terms of the Contract should UNICEF so determine and by whatever means
UNICER dstenmines,

1.2 The failure of ene Party to object to or teke affirmative action with 1espect o any
canduct of the ofber Party wiich is in violation of the terms of the Contragt will act constimte
and will not be commtrued 1o be 2 walver of the violation or breach, or of ary fiture viclarien,
breach or wrengful conduct,

11.3 The Suppiier will be considered as having the legal smws of an independent contractor
at regards UNICEF. Mothing comtafied in the Contract will be copstrued as making the Partiss
prirclipal and agent or joint weohrers.,

11.4 (8  Except as cxpressly provided in the Contrael, the Supplier will be responsi
4 its sole cost for providing all the necessary persennel, equipment, material and supplies and

for making ali arrangements necessary for the performance of iis obligations urdler the Contract,

] In the event that the Supplier requites the services of sub-ontraclors to perform ary
obligations under (he Contract, the Supplier will notify UNICEF of this, The tenus of amy
ab-conisact will be subject to, and will b construed in 2 manner that is fully in accordance
with, all of the terms and conditions of the Contract.

(3] The Supplier confinms that it has Tead UNICEF's Policy on Condugt Promoting  the
Protection and Safeguarding of Children. The Supplier will ensure that its Persommel understand
the notification requirements expected of tem and Wwill establish and maintain appropriate
feasures to promote compliance with suwch requirements. The Supplier will farther ¢ooperate
with UNICEF's implementation of this policy,

{d} The Supplier will be Rlly resporsible end lsble for all services performed by it
P ol b -xamlhr&mrwnpilmcmmﬂm%m:m:lwof&m
Contragt. The Suppller's P 1 Tuedi dividual subr aciors, will not be consldered
in amy respect as bemg the empioyecs or apents of UNICEFR,
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{e} Withows limiting any otber provisiens of the Comtract, the Supplier will be fully
respansiile and lishle for, and UNICEF will ot be liable for (il all payments due 1o s
Personmel and sub-conteactors for their secvices in reltion 1o the retlommance of the Comracl;
(i my action, omission, noplipeoce ar misconduct of the Contracior, its Personne] and
sub-contractors; (i) any wmurance coverage which may be necessary or desiruble for the
pumose of the Contract: {w} fhe safety and security of the Conrzclors Persommet and
sab-couttactors’ persomncl; or (v any cosls, expenses, of claims associued with any ilbness,
infury, desth or disability of e Comractor's Persannel and sub-comtraziors' persoingd, it heing
widerstond il UNICEL will heve noability ar responsibility with regard to any of the eveqs
referred ¢ o in this Arncle 11.4(d;,

1.3 The Supplier will not, wibout the prior wrilten consert of UNICEF, assipn, transfer,
Pledge or make other disposition of e Contracl. or of amy paer of the Conlract, or of any of
the Supplier's rights or obligaitons under g Contract.

ilo Mo grant of tiwe o by 2 Pary © cure 2 defalt under the Contract, nor wy delay or
fadure by a Party 10 exercise any other right or mondy availalle to &t under the Comract, will
be deemed to prejudice any rights or remudies avlsble ta it under the Comraer or constiute a
waiver of any rights or temedics svadable w i under te Cootract,

te7? The Swpplier will not seck or file any hen, avachment or ollier encumbrance agatnst
any monies due 0t 1 becoms due under the Comtract, and will oot TRl any oiber persen 1o
do oso. B owill immediaely remove or obeam whe removal of any lien, amachment or other
encumbraince that is sceured against any moames due of 1o beeome due under die Centract,

MR The Supptier will not advertise or olwerwise make public for purposes of commercral
advantage or goxiwill it it has a contractial relationship with UNICEF or the Unied Natwons,
Except a5 regards refereices 1o the mame of UNICEF for e purpases of annual repons or
communizatton  between ahe  Panies amd  between  the Supplier and  ils  Persanne!  and
sub-conractors, te Supplier will net, i any maner whatsoewer usc the nane, emblem or
official seal of UNICEF or the United Nations, or any abbreviation of 1be name of the Unied
Nations, in connection wiih its business or oiberwise without the writien permission of UNICEF,

119 The Contract may be mnslated inlo languages other than English. The transtated
version of de Conwract o8 for convenience only, and e English languape version will govem in
all chrumstinces.

1110 No modification or chinge m the Contracl. and no waiver of any of s provisions,
ner any additional contractual refationship of amy kind with the Supplier will be vald and
enforceable against UNICEF untess sct o in a wriiten amendment o the Contract signed by an
anlborised official of TINICEF,

1111 The provisions of Anicles 2.8, 2.9, 1.8, 3.9, 4, 5, 7. 8. 9, 11,1 11.2, 114y, 11,6
and 1L will sunvive delivery of ik Geods and the expiry o7 carlier [ermination of the
Contract,



