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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.

T'he Undersigned, having read the Terms and Conditions of INVITATION No. LITB-2021- 9169486 sct

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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[tem No Item Description Quantity/Unit Unit Price  Amount

SCHEDULE NO: 1 COMMANDEAC

00010 SLO09865 4000 each

Exercise book, 32 leaves

00020 SL004661 4000 each

Book,exercise,A5,ruled, 48 pgs

00030 SL004666 4100 each

Book,exercise,A5,ruled, 192 pgs

00040 SL004644 4030 each

Book, exercise, A5, 17 x 22, 288 pages

00050 SL009240 10000 each

Pencil, HB grade

00060 SL009241 10000 each

Eraser,soft,for pencil

00070 SL009242 10000 each

Pencil sharpener, plastic

00080 SL009243 3500 each

Ruler,plastic,30cm
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ltem No Item Description Quantity/Unit Unit Price  Amount

00090 SL009244 10000 each

Pen, ball-point,blue

00100 SLO009245 5000 each

Pen, ball-point,red

00110 SL009246 4000 each

Chalk,white /box-100

00120 SL009247 1500 each

Chalk,assorted color /box-100

00130 SLOI11973 1400 each

Book Lecture Francais,CP1

00140 SLO11974 1250 each

Book, Lecture, Francais,CP2

00150 SLO11975 1000 each

Book,Lecture,Francais,CE1
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ltem No  Ttem Deseription Quantity/Unit

00160 SLOI19/6 1000 each

Book,Lecture, Francais, CE2

00170 SLO11977 1000 each

Book,Lecture Francais, CM1

00180 SLO11978 1000 each

Book, Lecture Francais,CM2

00190 SLO11979 1000 each
Book,Mathématiques,CP1

00200 SLO11980 1000 each
Book,Mathématiques,CP2

00210 SLO11981 800 each
Book,Mathémathiques,CE1

00220 SLO11982 800 each

Unit Price Amount
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ltem No  Hem Deseription Quanntity/Unil Unit Price  Amount
Book,Mathématiques, CEZ

00230 SLOT1983 800 cach

Book, Mathématiques, CM1

00240 SLO11984 800 cach

Book, Mathématiques, CM2

Incoterms & Delivery Requested Lead Time & Related Charges

Packing

Unit : Dimension............ ST gy e cm  Weight.......... kg Volume.......... chm
Total: Dimension............ b ST gy ey T cm Weight.......... kg Volume.......... cbm
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INSTRUCTION TO BIDDERS

. MARKING AND RETURNING BIDS

1.1 Bids shall be submitted in the manner specified earlier in
this solicitation document. Detailed submission guidance at
paragraphs 1.5, 1.6 and/or 1.7 should then be followed
accordingly.

1.2 The Bid Form/Invitation to Bid for Services Form must be
signed, and submitted together with the Bid. The Bid Form/
Invitation to Bid for Services Form should be signed by the
duly authorized representative of the submitting company.

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

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

a) with incorrect (as applicable) postal address, email address
or fax number;

b) received after the stipulated closing time and date;

¢) failure to quote in the currency(ies) stated in the ITB(S);
d% in a different form than prescnybed in the I'TB(S). °)

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

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

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

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

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1 72 All e-mailed Bids must be submitted to the ONLY
ACCEPTABLE E-MAIL ADDRESS as specified in this
solicitation document. No other recipient should be "Cc" or
"Bee" in the e-mail submission. Bids received in any other
manner will be invalidated.

1.7.3 All Bids submitted by e-mail must be submitted as email
attachments. Email links (€.g. to documents to be downloaded
from cloud based folders) are not acceptable unless otherwise
specifically requested. Bids submitted as a link or through a
link will be invalidated.

2. OPENING OF BIDS

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

2.2 UNICEF will accept no responsibility for the premature
opening of a Bid which is not properly addressed or identified.

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

competitors is available.

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public notification of
the outcome of an ITB(S) advising pro uct/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GUNERAL TERMS AND CONDITIONS OF CONTRACT (Coods)

Definitions and UNICEF Supply Website

I 1 I these General Terms and Conditions (Goads), the fullowing terms have the following mesning

"AMliates” means, with respect 1o the Supplier, sny of s corporsie alfilistes or associaies, inchuding
parent entities, subsidianies, and other entities in which it owns & substantial interest

*Confidential Information® means information or data that Is designated as confidential at the time of
oxchange between the Parties or promptly \dentified as confidential In wiiting when furnished in
intangible form or disclosed orally, and includes information, the confidential or proprietary nature of

which is or should be reasonably apparent from the inherent nature, quality or charscteristics of such
information

“Consignes” means the consignes designated in the Contract

*Contract” means the purchase contract that incorporstes these General Terms and Conditions (Goods) It
includes purchase orders lssued by UNICEF, whether or not they we issued under a longterm
arrangement or similar contract

*Goods” means the goods specified in the relevant section of the Contract

“Host Covernment® means a CGovernment with which UNICEF has & programme of development

cooperation, and includes & Government of a country in which UNICEF provides humanitanan
assistance

"INCOTERMS® means the international commercial 1erms known as the INCOTERMS rules, issued by
the International Chamber of Commerce, most-recently issued st the effective date of the Contract

References in the Contract 10 trade terms (such as “FCA*, "DAP* and "CIP*) are references Lo those terms
s defined by the INCOTERMS

"Parties” mdnCulfmwtmlClll'wmmdu'rmy'Mnchothommmd
UNICEF.

Supplier's “Personnel” means the Supplier's officials, employees, agents, individual sub-contractors and
other representatives

“Price” is defined in Article 3 |

*Supplier* is the supplier named in the Contract

12 MWTmMCMMdem,UNICEﬂPMhmmMWM
vrmucmmumm-rwqmcmr:mwnmmwsmmo{
cmmmwmmacmuumw.lmmmwmmmuwm
dnCouma.uwdumwkmmmwunww.mwwdy-uﬂabhouduumcu
Supply Website mwrmm-mum:mummpmudmm-ma

the Contract

2. Delivery, Inspection, Risk of Loss

upmllynudbWMmuowlﬁuthMwhanmdnCmmwlﬂm
Mmywmwhumcﬁomnudthmm
wiuohdamuponlkammdforwooodl TNS«WM“MMUNICBI’:M..M
mumpondoamﬂuldndywwnwmbkUNICE!wuklddlvuyohhoOoodu
hmdmwhhlhqumldtho&wm. The Supplier will neither seck nor accep |
mﬁmmmmmmUMCEP(mmm”WbyUNmembuw

muwmmmmmwﬂmwmdthw'

22 muwwﬁﬂmmmwmww:um»hmmwdmmWw)wm
:.qmmramm‘m»pmmmmmumm»,ﬁmwm
ordouvuydunofwaoodlumhmcwm. IIUNICEPrmmwmuhldwwun
qumrmonmaspmmmamawmm.umwmmmuw
mwmmmmwmcm,mwuuwmwommm. Any such
WMWWWMVOMWMMUOIGMMIWMWWWCWM
dmdbybothUNlCElnddnluwﬂl lhouldonl’mmmlwmuonmuchdm‘umﬂn
momm.umcvﬁnmmmmwwmchmmmwymmww

iy iher provision of the Contract

1) TNW“WWUNICUMmMWoWWu-M
Contract The Suppler agrees 1o provide its Ml conperation with sich performance montonog, o o
sdditlonsl cost or expenss 1o UNICEF, and provide relevant information ss ressonsidy requasied by
UNICEY, including, bt not limited 10, the dets of recapt of the Cominat, detaiied debivary siatus, oty
16 be charged and payments made by UNICEY or pending

Inspection

24 UNICEF or the Consignes (f different from UNICEF) will have & reasonsble fime 16 inspect (he
Guods aher delivery At UNICEPs request, the Supplier will provide its ressonable cooperstion 16
WKM«MCWMvmduwwm.MuuWumu
production data, st no charge mwwhﬂmdhﬂmﬁt-yam
uu!dummmucmm-nmammmmmum
Muumewrm(Mmmw:qﬂMnh-nummm
met mwu-wmmummmumuyuuumwmm
or not UNICEP or the Consignes carmies oul an inspection of the Goods

Mwmw,CmleWﬂwm

25 l!hWanﬂthﬂudmmdmwwdnCmn
cum-ym-)nwmmmmm,mwumlmmw with UNICEY 10
Mnthm“wmﬁnwmmw.ﬂmwnwmd
dd'mry,nlhnWuwﬂ(Mth‘dﬂhuubamuudcﬁuﬂhm.dcbndn),’l
reasonably requested by UNICEF 10 do so Partial delivenies of Goods will naot be sccepted unless prior
mwmwmqummw-uuuwuumw

one or more of the following rights under the Contract st UNICEF's option

(n) umcumrmm:muwmwawdmow-mmuuMw
the Contract) lfUNlCEl’uicau!nOoodl,lthﬁll.niomm.mm!adnpvoqn
:mduurmmw.uumwommwwym:qmumm
Mo%ﬁw&dmdahwwywmﬂhrwhdmrdddwm
uplmn)orUNlCEl'mymcmmmmumbda\v;

(b) WlwmwmcmmmoldnooodoﬁomahUmm.hMcuanm’l
urmummmm.wmmdmrmmmm.

(c) umww.m.mww:muwmmmm)mwwmmm
oﬂhoujccudOoodlovthoOooaMMommmdbmdmmmd&vaymu
delivery terms,

(d) Wmmmmmdhﬂmﬂmwwowvﬂdnhmm
terminate the Contract in accordance with Article 6.1 below,

(¢) Ummanrquhomhppliuwmwww»mmhdnm

27  Further 10 Article llbbdw.tbhppﬂcuwdym"uui{.hrmdw
mmummmuwmawmmdmommmmw-dma
Mmbwmﬂmmwmwmwmmwmmhwm
whbthrmandUnwa.tﬁaMmmm.molUNlCEl"oddnhmpcaol

such late delivery or non-comphiant Goods.
Risk of Loss, Title to Goods

28 mummpw«mdommwmchnm:Myw
mmdpﬁuhﬁdmww.ﬁnuwmwmm«mﬂumam
uMMhdnCﬂMuwﬂMwﬂnmwmmmewm
express terms of the Contract hwmdwmmcmmamuwmam
umm.MMVMMWIM' (n)lhmcﬁddqumpwammd
wmwummwwmummwmwdmmwmmc”w
MMW&WMMIMW.MMWWMNMMWM
mummunwuwwmdummmummwmmmwwd
lhOwdlhmmwhmtqmmdthCmm

29 UMMnuMprolenﬂnCmm.tithlnnndwnuOoodnwillpuhmnthc
MwﬁamemedeMhmdmmmwpuabhwwm
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ANNEX A
GENERAL TERMS AND CONDITIONS

and aocogeanT Ao D L0 B Aordene wed e Coreact
53 P voong Tx Bxospoon, Peaveess Toms

3l hmhh“-h—m-hmmdhmmﬁ'ﬂ'\i
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.-hNJMBJ&\dhd*m“thu
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32 thhﬁ-d—zmbmm‘nhhhhmu“n
of Bhe Conract m&ﬂ-ﬂ-(uﬂtl)m-mdhp_hqu‘i&
Sty eciad » the Coooac and » Enghsd mdcatng the Coseract sdcanficanon mumbder hstad o
mhwﬁumuobmﬁummummm
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33 MW“MQ&GM&WMQ“M
&mum@hﬁam@dmmmﬂmeﬁﬂ
e @ repect of amncies mponed or exponted R UNICEFS ofScal sse. i accordance with the
cempooe fom ax @ Arncie [ Secoon T of the Cosvention of the Privileges and Immumities of the
Umend Namoms, 1988 2 the cvent v povermmental surhonty refuses 10 recogre ts exempoon from
TS, resSchons, &unes o charpes, the Sapplier wall mmmedasely consalt wth UNICEF 10 detormame
mutaalN acceposive procedure The Suppler will provade Sl cooperanon 1 UNICEF with regard
securag UNICEFS exempoon from, or refund of amowsss paad a5, value-added taves or taves of a samsiar
nacre

34  UNKEF wall scafy the Seppher of any &spate or discrepancy i the comtent or form of any
mvoce Wish respect 1 d@sputes regarding oaly 2 pornoa of such mvosce, UNICEF wall pay the Supphier
e amoumt of the indsputed porton = accordance with Arnicle 3 S beow UNICEF and the Supplier
will comsull = go0d fath 0 prompehy resohve axy &spute with respect 1 amy mvosce. Upoa resolution of
soch Ssputie, any amounts that have not been charged @ accordance with the Contract wall be doducted
Som the mvoxcs(s) @ winch they appear and UNICEF will pay any agreed remaming Rems in the
Evoecs(s) @ accordance with Arncie 3 § wathm tharty (30) davs after the fimal resolution of such dispute.

35 UNKEF wil pay the encontested amount of the Supper's mvoice withm tharty (30) days of
recevmg both the mvosce and the shppng documents and other supportng documents, as referred to i
Arncle 32 sbove The amount pad wall reflect any @scount(s) shown under the payment terms of the
Costract The Seppher will ot be entitied 10 miterest on any late payment or any sums payable under the
Contract mor any accrued mterest om payments withheld by UNICEF m comnection with a dispute
Payment will aot releve the Sappher of ts obiigations under the Contract. Payment wall not be deemed
acceptance of the Goods or wasver of any nghts with regard to the Goods

36 Each mvosce will confirm the Suppler’s bank account detals provaded to UNICEF as part of the
Suppher’s regstranion process with UNICEF. All payments due 1o the Suppher under the Contract wall be
made by clectromc funds transfer to that bank account It is the Suppher’s responssbility 10 ensure that the
bank detalls supphed by 2 10 UNICEF are up-to-date and accurate and soufy UNICEF m wnting by an
authorized represestative of the Suppher of any changes in bank detamls together with supporting
documentation satisiactory to UNICEF.

37 The Suppher acknowiedges and agrees that UNICEF may withhold payment m respect of any
mvoce i, m UNICEFs opmion, the Suppher has not performed i accordance with the terms and
condinons of the Contract, or if the Suppher has not provaded sufficent documentation in support of the
it

38 UNICEF will have the nght to set off against any amount or amounts due and payable by UNICEF
to the Suppler under the Contract, any payment, indebtedness or other clam (including, without
Emstation, any overpayment made by UNICEF to the Suppher) owing by the Suppher to UNICEF under
the Contract or under any other contract or agreement between the Parties. UNICEF wall not be required
to give the Suppher prior notice before exercising this nght of set-off (such notice being waived by the
Supplier) UNICEF will promptly notify the Supplier after it has exercised such right of set-off,
explaimng the reasons for such set-off, provided however that the failure to give such notfication will not
affect the vahdity of such set-off

39 Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF's external
and internal audttors or by other authonsed agents of UNICEF, at any time during the term of the
Contract and for three (3) years after the Contract terminates UNICEF will be entitled to a refund from
the Supplier of amounts such audit or audits determine were not in accordance with the Contract

Deama 1A a8

repardiens of e reawen Ay mad prvemenes (chadng Dt e bmend 0 e RTaws or machomy of
UINKYF waf and ooher porsommed)

¢ Regresemtanows and W ety Indemandiosnon. Insrace

Reprosentasons and W awstes

41 The Suppher ropresonts and warrasts that a8 of the efectve dme and roughout the term of the
Costract (a) & has the &l athority and power 10 enter =00 the Comtract and 1© perform &ty obliganons
wnder the Compract and the Comtract & & logal vald and deading obliganon, enfiwoeable aganst @ =

accordance wah £y torms (D) @ has and wall masstan throughout the term of the Comtract, all nghes

hormsey, aathonty aad resources Devessay . as appioable 10 develop sowrce, manufacture aad s the
Goods and 0 perform s other obhgatons ender the Contract. (¢) ol of the mformanon concermng the
Goods and the Supper that it has previously prowded 1o UNICEF, or that &t prowdes 1o UNICEF durmyg
the torm of the Comtracy, = true, cormect, sccurate and st mesieading. (&) 2 & Smancally solvest and &

able 10 spply the Goods 10 UNICEF m sccordance wath the terms and condinons of the Comtrace, (¢) the
wse of s@piv of the Goads docs mt and will it sxfnnge any patent. demgn, rade-mame o Dade-mark,
(D 2 has a0t and wall Bt omeer WRO any agreement Or arrangement That restrams Of esInKts anv person’s
nahts 10 use, soll &spose of or otherwese deal wirh the Goods. and () the development, manufacrare and
spply of the Goods & and wall comtmue 10 be = complance with all spphcable laws, rules and

regulanons. The Suppher will Sl s commutments with the fullest regard 1o the mterests of UNICEF

and wall refran Srom any achon whech may adversely affect UNICEF or the Umsted Natons

42 The Supphor further represents and warrants that the Goods (inchading packagng) (2) conform o
the quality, quanity and speaficabons for the Goods stared = the Contract (mcluding, i the case of
penshable or pharmaceutxcal products, the shell hfe speafiod m the Contract), (d) conform m all respects

10 the techmcal documentation provaded by the Suppher i respect of such Goods and, f samples were
provadad to UNICEF pnor 1o entenng mio the Contract, are ogqual and comparable m all respects 1o such
samples (<) are new and factory-packed, (d) are it for the purposes for whch such goods are ordinanly
used and Ror purposes expressly made known 1 the Suppher by UNICEF m the Contract, (¢) are of
consistent quality and free from faults and defocts m desgn, masufacture, workmanshep and matenals, ()

are free from all bens, encumbrances or other thard party clams, and () are contamed or packaged n

accordance with the standards of export packagmg for the type and gquantitres of the Goods speaified in
the Contract, and for the modes of transport of the Goods speafied in the Contract (including but not
Eowted to, i a manner adequate 1o protect them n such modes of transport), and marked in a proper
manner in accordance with the mstructions stipulated in the Contract and applicable law

43  The wamanties provided in Article 4.2 will remain valid for the warmanty period speaified in the
Coatract; provaded that (a) the warmanty penod for pharmaceutical goods or other perishable products wall
be no less than the shelf-hfe of those Goods speaified in the Contract, and (b) if no warmanty peniod or
shelf-life 1s specified in the Contract, the warranties will remain vahd from the date the Supplier signs the

Contract until the day twelve (12) months after fulfillment of the delivery terms or such later date as may
be prescribed by law.

44 K&&pﬁuhu&eu@ﬂmdhm«qmdmmm&ﬂu
mnmm.uummﬁmmmum-mumm
Goods) all manufacturers’ warmanties in addition to any other warranties under the Contract

45 mmmmmwmwamumuumw
ob&lﬁou‘nkﬁda{SMl.iﬁo«nnﬂemdnhhh&d(dmﬁnﬁyhm
.qimmmmmmdmumumummm
receives the Goods.

et

46 msmiaﬂw.hddﬁnwmwdduﬂ.ubowmmm.h

officials, employees, consultants and agents, each entity that makes a direct financial contribution to the

mammudmmammmmmmmumm
mdﬁmmmumdmmummm&mmww.

thard party and ansing out of the acts or omissions of the Supplier or its Personnel or sub-contractors in
dnpuﬁrmdhtmﬁpwﬁmﬂmmdmhnmkiﬁdm(n)dﬁmm

liabiity in the nature of workers' compensation; (b) product hiability, and (c) any actions or claims

MmmmmdamMMQWMhm

MhMuM%MMdMudMMUMW
mﬂuuhheﬁmﬂmwﬂduﬁcundmummmm&mmawbym
Supplier, its Personnel or sub-contractors in the performance of the Contract

47 W@FﬂmmmMMMMMGWmMW
within a reasonable period of time after having received actual notice The Supplier will have sole control
of the defence, settlement and compromise of any such suit, proceeding, claim or demand except with
respect to the assertion or defence of the privileges and immunities of UNICEF or any matter relating to
UNICEF's privileges and immunities (including matters relating to UNICEF's relations with Host

11
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ANNEX A
GENERAL TERMS AND CONDITIONS

Governments), whuh & betwesn e Soppler and UNICEF, only UNICEF nself (o pelevam
povernmental entities) will sssert and musmtam UNICEF will bave the nght, ot s own cxpesse, o be
represented @ any wah st proamding, clam of demand Yy mdepandert smsed of 13 e Res ey

o ance
41 The Suppher will comply wah the (ollowny s ance reqerements

(3) The Suppler will have and mantan v effect with reputable msurers and o sufficient amounts,
maurance agunst all of the Seppher's ruks under the Contract (mchuding, bt s lmsted 10, the rak of
clasms anmnyg ot of ot reiated 1o the Supplier's performance of the Contract), mchuding e lollowng

() Insmsance agaweat ol ruks i respect of #s property and any eqapment used for the performance of
the Comtract,

(8) Genersl kabiliny meurance sgaiest ol ruks i respect of the Contract and chaims arising ot of the
Contract ncluding, but not fewted 10, product kability insurance, i a0 adegate amount 0 cover ol
cams anmng from or m connection with the Suppher's performance under the Contract The Suppler's
product hatxlity musrance will cover the duect and mdirect financal consequences of kabrdiny (mchadng
all costs, mchuding replacement conts, refated 10 recall campasgns) sustamed by UNICEF or thard partes
as » remlt of or refating 10 the Goods,

(m) Al sppropriate workery compensation and employer's habdty msurance, or 13 eqguvalent, with
respect 10 s Personnel and sb-contracions 10 cover clams for death, boddy mpury or damage 10 property
arming from the performance of the Comtract, and

(v) Such other msurance 23 may be agreed upon i writing between UNICEF and the Supphier

(b) The Seppler will mantan the musurance coverage referved 10 mn Aricle 4 8(2) sbove durng the
term of the Contract and for 3 peniod afier the Contract terminates exiending 10 the end of any apphcable
mstations penod with regard to clasms aganst whach the msurance 13 obtamned

(c) The Suppher will be responsible 1o fund all amounts withen any policy deductible or retention.

(d) Except with regard 1o the msurance referved 10 in paragraph (a)(m) sbove, the insurance pobces for
the Suppher's msurance required under this Article 4 8 will (i) name UNICEF as 20 additional insured,
(n) include a3 waiver by the insurer of any subrogation nghts agamst UNICEF, and (m) provide that
UNICEF will recerve tharty (30) dayy’ written notice from the msurer prior 10 any cancellation or change
of coverage

(¢) The Supplier will, upon request, provide UNICEF with satisfactory evidence of the insurance
required under thas Arucie 4 §.

(f) Compliance with the insurance requirements of the Contract will not limat the Suppher’s kability
either under the Contract or otherwise

Liabnliy

49 The Supplier will pay UNICEF promptly for all loss, destruction or damage to UNICEF's property
caused by the Supplier's Personnel or sub-contractors in the performance of the Contract

S Intellectual Property and Other Proprietary Rights, Confidentiality
Intellectual Property and Other Proprietary Rights
S 1 Unless otherwise expressly provided for in the Contract:

(a) Subject 10 paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property and
other proprietary rights with regard to products, processes, inventions, ideas, know-how, data or
documents and other materials ("Contract Matenials™) that (i) the Supplier develops for UNICEF under
the Contract and which bear a direct relation to the Contract or (ii) are produced, prepared or collected in
consequence of, or during the course of, the performance of the Contract. The term "Contract Matenals®
includes, but is not limited 10, all maps, drawings, photographs, plans, reports, recommendations,
estimates, documents developed or received by, and all other data compiled by or received by, the
Supplier under the Contract. The Supplier acknowledges and agrees that Contract Materials constitute
works made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential
Information and will be delivered only to authorized UNICEF officials on expiry or termination of the
Contract.

(b) UNICEF will not be entitled to, and will not claim any ownership interest in, any intellectual property
or other proprictary rights of the Supplier that pre-existed the performance by the Supplier of its
obligations under the Contract, or that the Supplier may develop or acquire, or may have developed or

wquared wdepmdantty of Me perfrmance A 13 Mhgatens wder e Comtrul T e gats o
UNWEF & prrpenal wenen 1o e wud stelernal proger™y o abes pogreary rypts wievy fx e
papres A wd @ sioxdarcs wrh e rogaremenys A e (s

(e) A UNICEF s reqguest, the Sapplier will tike ol secessary seps, exscute dl secessery Gocementy wd
gerez ity el B wULBY Wik prrgreary nPns wd wwslerrey (o Ne aw wcleToad ey
referred 1o m paragragh () duvre, wrnmny) Bem 1o (NMEF 8 comphanee wea S regaremess A 2w
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§2 Confidentidl lnformation that is consdered progpoesary by cther Puvy or (it u defovezed o
dnciosed by one Party ("Discioser”) 1o the other Puy ("Recprent™) durmg the course of performance of
the Contrac: will be held n confidence by the Recpeent The Recpeest will sse e sume care ond
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(2) except 10 those of 25 AfSikses, emgloyess, officals represestatrves, sge=ts wd Sub-conEracions
who kave 2 need 10 kaow sxch Confidental lndormaton for purpenes of performng orhgases sdes e

Contract, or

(®) wsiew the Confidential laformation (1) » cbtzned by the Recpeess Som 3 Swrd party walhout
restriction, (1) 15 dsciosed by the Drscloser 10 3 thard party without avy obbgaton of confidentaiey (m)
s known by the Recipeent prior 10 dsclosure by the Diacloser, or (v) & oy tme » deveioped by e
Reapent compleisty mdependesthy of amy dadosses wnder the Comtract

53 If the Supplier receves a request for dsclosure of UNICEF's Coafidestial Information pursuant o
any pudiczal or law enforcement process, before sy such dsclonse » made the Seppher (2) will e
UNICEF sufficient notice of such reqguest = order 1o allow UNICEF 10 have 3 reasomable oppornumsy %0
secure the imtervention of the relevast mational Government 10 establah protectrve measures or take sxch
other action as may be approprate, and (b) will 50 advise the relevant ashorey that reguested dsciosuse
UNICEF may disclose the Sopplier's Confidential Information 10 the coemt regured purscast
reschutions or regulations of s govermng bodies.

54 The Suppher may not commumcate 2 any tame 10 a2ny other person, Government or aushorey
external 1o UNICEF, any miormation knows 10 2 by reason of #s asocation wih UNICEF that has scr
been made public, except with the pnor authonzation of UNICEF, nor will the Seppler 22 20y e ose
such information 1o private advantage

End of Contract
5.5 Upon the exprry or carfier termenation of the Contract, the Sepplier will

(2) retun to UNICEF all of UNICEF's Confidential Information or, &t UNICEF's option, destroy al
copies of such information heid by the Supplier or its sub-comtractors and confirm such dessruction ©
UNICEF n writing, and

(b) will transfer 1o UNICEF all mteflectual and other proprictary information in accordance with Asticie
5 1(a)

6. Termmnation, Force Majeure
Termination by Either Party for Matenial Breach

6.1 If one Panty is in matenial breach of any of its obligations under the Contrac, the other Party can
give it written notice that within thirty (30) days of receiving such notice the breach must be remedied (i
such breach is capable of remedy) If the breaching Party does not remedy the breach withen the tharry
(30) days’ peniod or if the breach is not capable of remedy, the non-breaching Party can terminate the
Contract. The termination will be effective thirty (30) days afier the non-breaching Party gives the
breaching Party written notice of termination. The imtiation of conciiation or arbitral proceedings in
accordance with Artcle 9 (Privileges and Immunities, Settlement of Disputes) below will not be grounds
for termination of the Contract.

Addiional Termnation Rights of UNICEF

6.2 In addition to the termination nghts under Article 6 1 above, UNICEF can termunate the Contract
with immediate effect upon delivery of a written notice of termunation, without any habdity for
termination charges or any other iabdity of any kind

(a) in the arcumstances described in, and in accordance with, Article 7 (Ethacal Standards), or
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(b) if the Supphier breaches any of the provisions of Articles § 2-5 4 (Confidentiality), or

(¢) if the Suppher (1) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moratonum or stay on any payment or repayment obligations, or applies to be declared insolvent; (i) is
granted a moratorium or a stay, or is declared insolvent, (i1) makes an assignment for the benefit of one
or more of its creditors, (iv) has a receiver appointed on account of the insolvency of the Supplier; (v)
offers a settlement in licu of bankruptcy or receivership, or (vi) has become, in UNICEF's reasonable
judgment, subject to a matenally adverse change in its financial condition that threatens to substantially
affect the ability of the Supplier to perform any of its obligations under the Contract

63 In addition to the termination nghts under Articles 6 | and 6 2 above, UNICEF can terminate the

Contract at any time by providing written notice to the Supplier in any case in which UNICEF's mandate
applicable to the performance of the Contract or UNICEF's funding applicable to the Contract is curtailed

or terminated, whether in whole or in part. UNICEF can also terminate the Contract upon sixty (60) days’
written notice to the Supplier without having to provide any justification.

64  As s00n as it receives a notice of termination from UNICEF, the Supplier will immediately take
steps to cease provision of the Goods in a prompt and orderly manner and to minimize costs and will seek
mstructions from UNICEF regarding Goods in transit (if any) and will not undertake any further or
addiional commitments as of and following the date it receives the termination notice In addition, the

Supphier will take any other action that may be necessary, or that UNICEF may direct in writing, for the
minimization of losses and for the protection and preservation of any property (whether tangible or

intangible) related to the Contract that is in the possession of the Supplier and in which UNICEF has or
may be reasonably expected to acquire an interest

65 If the Contract is terminated, no payment will be due from UNICEF to the Supplier except for
Goods delivered in accordance with the requirements of the Contract and only if such Goods were
ordered, requested or otherwise provided pnor to the Suppher’s receipt of notice of termination from
UNICEF or, in the case of termmation by the Supplier, the effecuve date of such termination The
Supplier will have no claim for any further payment beyond payments in accordance with this Article 6.5,

but will remain liable to UNICEF for all loss or damages which may be suffered by UNICEF by reason of
the Supplier’s default (including but not limited to cost of the purchase and delivery of replacement or
substitute goods)

66 The termination rights in this Article 6 are in addition to all other nghts and remedies of UNICEF
under the Contract.

Force Majeure

6.7 If one Party is rendered permanently unable, wholly or in part, by reason of force majeure to
perform its obligations under the Contract, the other Party may terminate the Contract on the same terms
and conditions as are provided for in Article 6 1 above, except that the period of notice will be seven (7)
days instead of thirty (30) days. “"Force majeure” means any unforeseeable and irresistible events ansing
from causes beyond the control of the Parties, including acts of nature, any act of war (whether declared
or not), invasion, revolution, insurrection, terrorism or other acts of a similar nature or force. "Force
majeure” does not include (a) any event which is caused by the negligence or intentional action of a Party,
(b) any event which a diligent party could reasonably have been expected to take into account and plan
for at the time the Contract was entered into; (¢) the insufficiency of funds, inability to make any payment

required under the Contract, or any economic conditions, including but not limited to inflation, price

escalations, or labour availability, or (d) any event resulting from harsh conditions or logistical challenges

for the Supplier (including civil unrest) associated with locations at which UNICEF is operating or is
Mttomemkmmm«mmmmmmwswmmm,
or similar response operations.

7. Ethical Standards

7.1  The Supplier will be responsible for the professional and technical competence of its Personnel
including its employees and will select, for work under the Contract, reliable individuals who will
perform effectively in the implementation of the Contract, respect the local laws and customs, and
conform to a high standard of moral and ethical conduct

72 (a) The Supplier represents and warrants that no official of UNICEF or of any United Nations
Systano:garﬁsﬁonhasreceived&omo:onbdnlfoﬁheSuppﬁer,orwillbeoﬂ'eredbyoronbehalfof
the Supplier, any direct or indirect benefit in connection with the Contract including the award of the
Contract to the Supplier. Such direct or indirect benefit includes, but is not limited to, any gifts, favours
or hospitality.

(b)  The Supplier represents and warrants that the following requirements with regard to former
UNICEF officials have been complied with and will be complied with:

(i) During the one (1) year period after an official has separated from UNICEF, the Supplier may not

make a direct or indirect offer of employment 1o that former UNICEF official if that former UNICEF
official was, during the three years prior to separating from UNICEF, involved in any aspect of s UNICEF
procurement process in which the Supplier has parucipated

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

() The Supplier represents that, in respect of all aspects of the Contract (including the award of the
Contract by UNICEF to the Supplier and the selection and awarding of sub-contracts by the Suppher), it
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

73 The Supplier further represents and warrants that neither it 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 Suppher 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 Contract

74 TheSuppherwill(a)observethehighestamdofethic;;(b)useitsbesleﬂ'onstoprotect
UNICEF against fraud, m the performance of the Contract, and (c) comply with the applicable provisions
of UNICEF's Policy Prohibiting and Combatting Fraud and Corruption. In particular, the Supplier will not
engage, and will ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt,
fraudulent, coercive, collusive or obstructive conduct as such terms are defined in UNICEF's Policy
Prohibiting and Combatting Fraud and Corruption.

75 The Supplier will, during the term of the Contract, comply with (a) all laws, ordinances, rules and
regulations bearing upon the performance of its obligations under the Contract and (b) the standards of
conduct required under the UN Supplier Code of Conduct (available at the United Nations Global
Marketplace website - www ungm org).

76 The Supplier further represents and warrants that neither it nor any of its Affiliates, is engaged,

directly or indirectly, (a) in any practice inconsistent with the nights set out in the Convention on the
Rights of the Child, including Article 32, or the International Labour Orgamsation’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 munes or
components utilised in the manufacture of anti-personnel mines.

77  The Supplier represents and warrants that it has taken and will take all appropnate measures to
prevent sexual exploitation or abuse of anyone by its Personnel including its employees or any persons

engaged by the Supplier to perform any services under the Contract For these purposes, sexual activity
with any person less than eighteen years of age, regardless of any laws relating to consent, will constitute
the sexual exploitation and abuse of such person. In addition, the Supplier represents and warrants that it
has taken and will take all appropnate measures to prohibit its Personnel including its employees or other

persons engaged by the Suppler, 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. This provision constitutes an essential term of the Contract and any breach of this
representation and warranty will entitle UNICEF to terminate the Contract immediately upon notice to the
Supplier, without any liability for termination charges or any other liability of any kind.

78  The Supplier will inform UNICEF as soon as it becomes aware of any incident or report that 1s
inconsistent with the undertakings and confirmations provided in this Article 7.

79 The Suppher acknowledges and agrees that each of the provisions in this Article 7 constitutes an
essential term of the Contract.

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend or terminate the
Contract and any other contract between UNICEF and the Supplier with immediate effect upon written
notice to the Supplier if. (1) UNICEF becomes aware of any incident or report that is inconsistent with, or
the Supplier breaches any of, the undertakings and confirmations provided in this Article 7 or the
equivalent provisions of any contract between UNICEF and the Supplier or any of the Supplier's
Affihates, or (n) the Supplier or any of its Affiliates, or Personnel or directors becomes subject to any
sanction or temporary suspension described in Article 7.3 duning the term of the Contract

(b) In the case of suspension, if the Supplier takes appropriate action to address the relevant incident or
breach to UNICEF's satisfaction within the period stipulated in the notice of suspension, UNICEF may
lift the suspension by wnitten notice to the Supplier and the Contract and all other affected contracts wall
resume in accordance with their terms. If, however, UNICEF is not satisfied that the matters are being
adequately addressed by the Supplier, UNICEF may at any time, exercise its nght to terminate the
Contract and any other contract between UNICEF and the Supplier

(c) Any suspension or termination under this Article 7 will be wathout any hability for termination or
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other charges or any other hability of any Kind
§  Full Cooperation with Audits And Investigations

81 From ume to ime, UNICEF may conduct investigations relating to any aspect of the Contract
including but not himited to the award of the Contract, the way in which the Contract operates or operated,
and the Parties’ performance of the Contract generally and including but not limited to the Supplier's
compliance with the provisions of Article 7 above. The Supplier will provide its full and timely
cooperation with any such inspections, post-payment audits or investigations, including (but not limited
t0) making its Personnel and any relevant data and documentation available for the purposes of such
inspections, post-payment audits or investigations, at reasonable times and on reasonable conditions, and
granting UNICEF and those undertaking such inspections, post-payment audits or investigations access to
the Supplier's premises at reasonable times and on reasonable conditions in connection with making its
Personnel and any relevant data and documentation available The Supplier will require its
sub-contractors and its agents, including, but not limited 10, the Supplier's attormeys, accountants or other

adwisers, 10 provide reasonable cooperaton with any inspections, post-payment audits or investigations
carmed out by UNICEF

9 Prnwvileges and Immunities; Settlement of Disputes

91 Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate or
mnadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and us

subsidiary organs, under the Convention on the Privileges and Immunities of the United Nations, 1946, or
otherwise

92  The terms of the Contract will be interpreted and applied without application of any system of
national or sub-national law.

93 The Parties will use their best efforts to settle amicably any dispute, controversy or claim ansing out
of, or relating to the Contract Where the Parties wish to seek such an amicable settlement through
conciliation, the concihation will take place in accordance with the UNCITRAL Conciliation Rules then
in force, or according to such other procedure as may be agreed between the Parties. Any dispute,
controversy or claim between the Parties ansing out of the Contract which is not resolved within minety
(90) days after one Party receives a request from the other Party for amicable settlement can be referred
by either Party to arbitraton The arbitration will take place in accordance with the UNCITRAL
Arbitration Rules then in force. The venue of the arbitration will be New York, NY, USA. The decisions
of the arbitral tnbunal will be based on general principles of international commercial law. The arbitral
tnbunal wall have no authonty to award punitive damages In addition, the arbitral tnbunal will have no
authonty to award interest in excess of the London Inter-Bank Offered Rate (LIBOR) then prevailing and
any such interest will be simple interest only The Parties wall be bound by any arbitration award rendered
as a result of such arbitration as the final adjudication of any such controversy, claim or dispute

10. Notices

10.1 Any notice, request or consent required or permitted to be given or made pursuant to the Contract
will be in writing, and addressed to the persons listed in the Contract for the delivery of notices, requests
or consents Notices, requests or consents will be delivered in person, by registered mail, or by confirmed
email transmission. Notices, requests or consents will be deemed received upon delivery (if delivered in
person), upon signature of receipt (if delivered by registered mail), or twenty-four (24) hours after
confirmation of receipt is sent from the addressee's email address (if delivered by confirmed email
transmission).

102 Any notice, document or receipt issued in connection with the Contract must be consistent with the
terms and conditions of the Contract and, in case of any ambiguity, discrepancy or inconsistency, the
terms and conditions of the Contract wall prevail

103  All documents that comprise the Contract, and all documents, notices and receipts issued or
provided pursuant to or in connection with the Contract, will be deemed to include, and will be
interpreted and applied consistently with, the provisions of Arucle 9 (Privileges and Immunities,
Settlement of Disputes).

11, Other Provisions

111 The Supplier acknowledges UNICEF's commitment to transparency as outhned in UNICEF's
Information Disclosure Policy and confirms that it consents to UNICEF's public disclosure of the terms of
the Contract should UNICEF so determine and by whatever means UNICEF determines.

112 The failure of one Party to object to or take affirmative action with respect to any conduct of the
other Party which is in violation of the terms of the Contract will not constitute and will not be construed
to be a waiver of the violation or breach, or of any future violation, breach or wrongful conduct.

113 The Supplier will be considered as having the legal status of an independent contractor as regards

UNICEF Nothing contained in the Contract will be construed as making the Parties principal and agent
or joint venturers

114 (a) Except as expressly provided in the Contract, the Supphier will be responsible at its sole cost
for providing all the necessary personnel, equipment, matenal and supplies and for making all
arrangements necessary for the performance of its obligations under the Contract

(b) In the event that the Supplier requires the services of sub-contractors to perform any obligations
under the Contract, the Suppher will notify UNICEF of this. The terms of any sub-contract will be subject
to, and will be construed in a manner that is fully in accordance with, all of the terms and conditions of
the Contract

(¢) The Supplier confirms that it has read UNICEF's Policy on Conduct Promoting the Protection and
Safeguarding of Children. The Supplier 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 Supplier will further cooperate with UNICEF's implementation

of this policy

(d) The Supplier will be fully responsible and lable for all services performed by its Personnel and

sub-contractors and for their comphance with the terms and conditions of the Contract The Suppher’s
Personnel, including individual sub-contractors, will not be considered in any respect as bemng the

employees or agents of UNICEF

(¢)  Without hmiting any other provisions of the Contract, the Suppher will be fully responsible and
liable for, and UNICEF will not be liable for (1) all payments due to its Personnel and sub-contractors for
their services in relation to the performance of the Contract, (i) any action, omission, negligence or
misconduct of the Contractor, its Personnel and sub-contractors, (i) any insurance coverage which may
be necessary or desirable for the purpose of the Contract, (iv) the safety and secunty of the Contractor's
Personnel and sub-contractors' personnel, or (v) any costs, expenses, or claims associated with any
iliness, injury, death or disability of the Contractor's Personnel and sub-contractors’ personnel, it being

understood that UNICEF wall have noliability or responsibility with regard to any of the events referred t
o n this Article 11 4(d)

11.5  The Supplier will not, without the prior written consent of UNICEF, assign, transfer, pledge or

make other disposition of the Contract, or of any part of the Contract, or of any of the Supplier's rights or
obligations under the Contract.

116 No grant of time to by a Party to cure a default under the Contract, nor any delay or failure by a
Party to exercise any other nght or remedy available to it under the Contract, will be deemed to prejudice

any nghts or remedies available to it under the Contract or constitute a waiver of any rights or remedies
available to it under the Contract

117  The Supplier will not seek or file any lien, attachment or other encumbrance against any monies
due or to become due under the Contract, and will not permit any other person to do so It will

immediately remove or obtain the removal of any lien, attachment or other encumbrance that is secured
against any monies due or to become due under the Contract.

I1.8  The Supplier will not advertise or otherwise make public for purposes of commercial advantage or
goodwill that it has a contractual relationship with UNICEF or the United Nations. Except as regards
references to the name of UNICEF for the purposes of annual reports or communication between the
Parties and between the Supplier and its Personnel and sub-contractors, the Supplier will not, in any
manner whatsoever use the name, emblem or official seal of UNICEF or the United Nations, or any

abbreviation of the name of the United Nations, in connection with its business or otherwise without the
written permission of UNICEF.

119 The Contract may be translated into languages other than English The translated version of the
Contract is for convenience only, and the English language version will govern in all circumstances.

1110 No modification or change in the Contract, and no waiver of any of its provisions, nor any
additional contractual relationship of any kind with the Supplier will be valid and enforceable against

UNICEF unless set out in a written amendment to the Contract signed by an authorised official of
UNICEF

I1.11  The provisions of Articles 28,29 38 39, 4,5, 7,8 9, 11.1, 112, 114(e), 11 6and 118 will
survive delivery of the Goods and the expiry or earlier termination of the Contract



