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REQUEST FOR PROPOSAL
LRFP-2022-9177439 25 August 2022

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

Re?uest for Proposal for procurement, Installation and Commissioning of
Software for Clinical support as_per_attached ToR. Deadline for
submission is 16th September, 2022;2.30pm
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THIS REQUEST FOR PROPOSAL HAS BEEN:

ﬂufmayjmmi G
Prepared By:
P y 25-08-2022
Oritseweyimi Ake Operations Associate

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

Verified By: R (ﬂ)
P- (3
25-08-2022

Phulip Sule Supply officer
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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-2022-
9177439 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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The-item—contains—the following services:———
Item No Item Description Quantity/Unit Unit Price Amount
n + £ D [ fond H e Lifs o el + HM | £ I | M [l HAH
_F\UqUUbL U T UpgUredr U geTvIGES—roTm UUThieU SETVILE PDTUOVIUCT s~ UT TIeWrOT TGt ar aetTstony

support software and services to strengthen provision of newborn care, and management of
hypoxemia in Nigeria

10 newborn clinical decision support softwa

1 EA
00010 I Perf, unit
Incoterms & Delivery Requested Lead Time & Related Charges
Packing
Unit : Dimension............ ) SOOI b SUTT cm Weight.......... kg  Volume.......... cbm
Total: Dimension............ ) ST ) ST cm Weight.......... kg  Volume.......... cbm
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SPECIAL NOTES
PART I - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES

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 The purpose of this Request for Proposals for Services ("RFPS") is to invite proposals for
Request for the Procurement, installation and commissioning of Software for Clinical support as
per attached ToR

as fully detailed in the Terms of Reference/Statement of Work attached at Annex B.
2.2 This RFPS document is comprised of the following:

- This document

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

- The full Terms of Reference/Statement of Work attached at Annex B.

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

successful Proposer.

PART II - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEF as
soon as possible by email to oake@unicef.org copy Irene Ayako at iayako@unicef.org and
psule@unicef.org that they have received this RFPS.

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 questions in respect of
this RFPS by email to Irene Ayako at jayako@unicef.org cc psule@unicef.org. The deadline
for receipt of any questions is 8th September, 2022 by 5:00pm.

There will be NO pre-Bidding meeting for the process
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IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED
ABOVE - ANY PROPOSALS SENT TO THE ABOVE-NAMED INDIVIDUAL WILL BE
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 RFPS,
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 posted on the UNICEF
website.

1.3 Amendments to RFPS Documents. 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 RFPS documents by amendment. If the REPS
was available publicly online, amendments will also be posted publicly online. Further, all
prospective Proposers that have received the REPS documents directly from UNICEF will be
notified in writing of all amendments to the RFPS documents. 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, extend the Submission Deadline,

[1.4] Submission Deadline. The deadline for submission of proposals is as follows;

12:00noon on 16th September, 2022; 2.30pm

Any proposals received by UNICEF after the Submission Deadline will be rejected.

[[1.5] Proposal Opening. Due to the nature of this REPS, 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. Supporting
documents and printed literature furnished by the Proposer may be in another language
provided that they are accompanied by an appropriate translation in English. 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 translation, 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
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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.

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 a
modification and supersedes the earlier version of the 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,
in its sole discretion, seek clarifications from any 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 change 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 RFPS and "Proposal" refers to all the documents provided by the Proposer in its
response to this RFPS. A Proposer will only be eligible for consideration if it complies with
the representations set out in Part V of this RFPS, including the representations on ethical
standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

(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, each such legal eniity
will confirm in their joint Proposal that:

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

- if they are awarded the contract, the designated lead entity will enter into the contract 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 priot written consent of UNICEF.

{(c) If a joint venture's Proposal is the Proposal selected for award, UNICEF will award the
contract to the joint venture, in the name of its designated lead entity. The lead entity will
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sign the contract 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 further evaluation and review of
various factors such as being registered as an independent entity, the extent of Government
ownership/share, receipt of subsidies, mandate, access to information in relation to these RFPS
documents, and others that may lead to undue advantage against other Proposers, and the
eventual rejection of the Proposal.

4.4 Proposals from organizations where the sole proprietor is a former or retired UNICEF/UN
staff member. Any organization, whose sole proprietor is a former or retired staff member of
UNICEF (or any other United Nations organization), which submits a Proposal must disclose
this previous United Nations employment at the time of submission. Any such Proposal will
be treated as though the Proposal came from an individual for the purposes of UNICEF's
standard conditions on contracting former and retired members of staff,

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 RFPS documents (including the Instruction to Proposers section):

- Review the RFPS to ensure thar they have a complete copy of all documents;

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and
Conditions of Contract (Services) for the supply of services publicly available on the UNICEF
Supply website: https://www.unicef.org/supply/resources/procurement—poIicies;

- Review the UNICEF policies publicly available on the UNICEF Supply website:
htps://www.unicef. org/supply/resources/procurement-policies. 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;

- Aftend any bid conference if it is mandatory under this REPS:

- 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 services.

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
RFPS or any other information provided to the Proposers.

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

5.3 The Proposal must be organized to follow the format of this RFPS. Fach Proposer must
respond to the stated requests 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 question or
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issue to any contract megotiation stage is not acceptable. Any item not specifically addressed in
the Proposal will be deemed as accepted by the Proposet. Incomplete or inadequate responses,
lack of response or misrepresentation in responding to any questions will affect the evaluation
of the Proposal.

5.4 All references to descriptive materials should be included in the appropriate Proposal
paragraph, though the material/documents themselves may be provided as annexes to the
Proposal. The Proposer must also provide sufficient information in the Proposal to address
each area of the evaluation criteria as presented in this document to allow a fair assessment of
all of the Proposers and their Proposals. It is for UNICEF to determine, in its sole
discretion, whether information provided is sufficient.

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

5.6 Proposals must be clearly marked with the RFPS number.
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 RFPS, paying particular attention to its Terms of Reference/Statement of Work
and its evaluation criteria. It is important to note that UNICEF actively welcomes innovative
proposals and original solutions to the stated service 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
requirements contained in the Terms of Reference/Statement of Work for this RFPS.

5.10 Each Proposer acknowledges that its participation in any stage of the solicitation process
for this REPS is at its own risk and cosi. The Proposer is responsible for, and UNICEF is
not responsible for, the costs of preparing its Proposal or response to this RFPS, attendance at
any bid conference, site visit, meetings or oral presentations, regardless of the conduct or
outcome of the solicitation process.

[5.11 The Proposer's Proposal will include all of the following labelled annexes:

[ 1]

6. Proposal Documents; Confidentiality

6.1 This RFPS, together with all Proposal documents provided by the Proposer to UNICEF,
will be considered the property of UNICEF and Proposals 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 ("RFPS Materials")
shall be treated as confidential by the Proposers. If the Proposer declines to respond to this
RFPS, or, if the Proposal is rejected or unsuccessful, the Proposer will promptly return all
such RFPS Materials to UNICEF, or destroy or delete all such RFPS Materials. The
Proposer shall not use the RFPS Materials for any purpose other than the purpose of preparing
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a Proposal and shall not disclose the RFPS 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 RFPS Materials are at the time of this RFPS
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 RFPS Materials; or (e) if the RFPS Materials are generally and
publicly available other than as a result of breach of confidence by the person receiving the
REPS Materials.

7. Multiple proposals and proposals from related organizations
7.1 Proposers shall not submit more than one Proposal as part of this RFPS 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.

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 commen; or

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

(¢) they have a relationship with each other, that gives ome 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 TII -AWARD/ADJUDICATION OF PROPOSALS

1. Award

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

After opening the 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
REFPS.  Proposals deemed not to meet all of the mandatory requirements will be considered

non-compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this REPS, including, but not limited to, failure
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to provide all required information, may result in a Proposal being disqualified from further
consideration.

Second, UNICEF will evaluate the Technical Proposal part for compliance with the techmical
requirements stated in this RFPS on the basis of the Proposal evaluation approach set out
below.

Third, UNICEF will undertake a commercial evaluation of the Price Proposal part of
technically compliant Proposals on the basis of the Proposal evaluation approach set out below.

1.2 Proposal Evaluation Approach.

Weighted scoring evaluation approach

The evaluation criteria will be a split between technical and commercial (price proposal) scores
(a 70/ 30] split).

Proposals submitted in response to this RFPS should include and will be evaluated against the
following:

a) Technical Evaluation

ITEM TECHNICAL EVALUATION CRITERIA MAX OBTAINABLE POINTS

1. Overall Response # Overall Response e.g. the understanding of the assignment by the
proposer and the alignment of the proposal submitted with the ToR # Completeness of
response # Overall concord between TOR/needs and proposal 10 points

2. Company and Key Personnel # Range and depth of organizational experience with similar
projects # Samples of previous work # Number of customers, size of projects, number of staff
per project # Key personnel: relevant experience and qualifications of the proposed team for
the assignment 20 points

3. Proposed Methods and Approach # Detail methods, project implementation plan # Data
collection techniques used - # Project management, monitoring and quality assurance process #
Innovative research approach 40 points

TOTAL TECHNICAL SCORE Total Maximum [70] Points
Only Proposals which receive a minimum of [49] points will be considered further.

b) Price Proposal (commercial evaluation)

The total amount of points allocated for the price component is [30]. The maximum number of
points will be allotted to the lowest price proposal that is opened and compared among those
invited firms/institutions which obtain the threshold points in the evaluation of the technical
component. All other price proposals will receive points in inverse proportion to the lowest

price; e.g.:

Score for price proposal X = (Max. score for price proposal ([INSERT NUMBER] Points) *
Price of lowest priced proposal) / Price of proposal X

Total obtainable Technical and Price poinis: 100

The Proposer(s) achieving the highest combined technical and price score will (subject to any
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negotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the
contract(s).]

UNICEF will (subject to any negotiations and the various other rights of UNICEF detailed in
this RFPS) award the contract(s) to the vendor(s) providing the lowest priced technically
compliant Proposal(s).]

1.3 Multiple Arrangements, UNICEF reserves the right to make multiple arrangements for
any service(s) where UNICEF considers it to be in its best interest to do so.

1.4 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.

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

2. General Terms And Conditions Of Contract (Services)

2.1 UNICEF's General Terms and Conditions of Contract (Services) will apply to any
contract(s) awarded in connection with this RFPS. By signing the Request for Proposal for
Services Form, each Proposer is deemed to have confirmed its acceptance of the UNICEF
General Terms and Conditions (Services). The Proposer understands that if it proposes any
amendments or additional terms to the UNICEF General Terms and Conditions (Services),
these must be clearly detailed in the Proposal and may negatively affect the evaluation of the
Proposal.

3. Rights of UNICEF
3.1 UNICEF reserves the following rights:

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

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

(¢) to invalidate any Proposal received from a Proposer that, in UNICEF's sole opinion has
previously failed to perform satisfactorily or complete contracts on time, or UNICEF believes
is not in a position to perform the contract;

(d) to invalidate any Proposal that, in UNICEF's sole opinion, fails to meet the requirements
and instructions stated in this RFPS;

(e) to suspend negotiations or withdraw an award to a Proposer at any time up until a
contract 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.

3.2 UNICEF is not liable to any Proposer for any costs, expense or loss incurred or suffered
by such Proposer in connection with this RFPS or solicitation process, including, but not
limited to, any costs, expense or loss incurred as result of UNICEF exercising any of its
rights in paragraph 3.1 above.
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PART IV - REQUIREMENTS

1. Price and Payment

1.1 Price. The fee for the services and deliverables will be treated as inclusive of all costs,
expenses, charges or fees that the Proposer may incur in connection with the performance of
the work. The Proposer is invited to offer any unconditional discounts. Further, the Proposer
may offer early payment discounts, i.e. payment within a specific period of time faster than
UNICEF's standard payment terms of 30 days.

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or
components of the services) have been provided and the deliverables (or installments of the
deliverables) have been delivered (a) in accordance with the contract and (b) to UNICEF's
satisfaction. 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 contract.

The Proposer will suggest a payment schedule for the contract that is linked to clear
milestones and/or deliverables identified in the Terms of Reference/Statement of Work.

1.3 Currency.

(a) The currency of the Proposal shall be in Naira. 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
Dollars will be converted into US Dollars using the United Nations rate of exchange in effect

on the submission deadline date.

1.4 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 the RFPS documents.

2. Implementation

2.1 No Reliance. Except as expressly set out in the RFPS documents, UNICEF will have no
obligation to provide any assistance to the contractor and UNICEF makes no representations as
to the availability of any facilities, equipment, materials, systems or licenses which may be
helpful or useful for the performance of the work. If the Proposer requires any facilities,
equipment, materials, systems or licenses in order to do the work, this must be explicitly
detailed in its Proposal.

2.2 Sub-contractors. Proposers must identify in their Proposal, any products which may be
offered by themselves, but originate from another supplier and/or country. Further, Proposers
must identify in their proposal any planned subcontracting of services. All subcontracting
arrangements will be reviewed by UNICEF as part of its evaluation of the Proposal.

2.3 Experts. If so required in the Terms of Reference/Statement of Work each key expert
profile requested in the Terms of Reference/Statement of Work must sign an exclusivity and
availability statement. The purpose of Exclusivity and Availability Statement is as follows:
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(a) The key experts proposed in the Proposal must not be part of any other Proposer's
Proposal being submitied for this RFPS process. They must therefore engage themselves
exclusively to the Proposer.

(b) Each key expert must also undertake to be available, able and willing to work for all the
period foreseen for his/her input during the implementation of the contract as indicated in the
Terms of Reference/Statement of Work and the Proposal.

Having selected a Proposal partly on the basis of an evaluation of the key experts presented in
the Proposal, UNICEF expects the contract to be executed by these specific experts. As the
expected date of mobilization is given in the RFFPS, UNICEF will only consider substitutions
after the deadline for the submission of offers in cases of unexpected delays in the
commencement date beyond the control of the Proposer, or exceptionally because of the
incapacity of a key expert for health reasons or due to force majeure or other circumstances
which may justify a replacement and which would not have any effect on the selection of the
Proposal. The desire of a Proposer to use an expert on another project or a change of mind
on the part of an expert about the contract will not be accepted as a reason for substitution of
any of the key experts.

2.4 Joint Ventures. The description of the organization of the joint
venture/consortium/association must clearly define the expected role of each of the entities in
the joint venture in delivering the requirements of this REPS, 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 UNICEE.

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

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

{i1) Those that were undertaken by the individual entities of the joint venture expected to be
involved in the performance of the services defined in this RFPS.

Previous contracts 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. Liquidated Damages

3.1 Liquidated damages. Any contracts awarded in connection with this REPS will include the
following clause on liquidated damages:

'In addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the Contract, or if UNICEF determines that the
Services or Deliverables do not conform to the requirements of the Contract, UNICEF may
claim liquidated damages from the Contractor and, at UNICEF's option, the Contractor will
pay such liquidated damages to UNICEF or UNICEF will deduct such liquidated damages from
the Contractor's invoice(s). Such liquidated damages will be calculated as follows: one half of
one per cent (0.5%) of the Contract Fee for the delayed Services and Deliverables for each
day of delay, or in the case of a Fee calculated on a time-based rate, one half of one per
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cent (0.5%) of the time-based rate for all the Contractor Personnel required to provide the
relevant Services or Deliverables, until performance of conforming Services or delivery of
conforming Deliverables, up to 2 maximum of ten per cent (10%) of the value of the
Contract. The payment or deduction of such liquidated damages will not relieve the
Contractor from any of its other obligations or liabilities pursuant to the Contract.”

PART V - PROPOSER REPRESENTATIONS

1. Price - Most Favored Customer

1.1 The Proposer confirms that the fees, rates and charges and related pricing terms with
respect to the services specified in the Proposal are the most favorable pricing terms available
to any customer of the Proposer (or any of the Proposer's affiliates). If at any time during
the term of any contract resulting from the Proposal, any other customer of the Proposer (or
of any of the Proposer's affiliates) obtains more favorable pricing terms than those provided to
UNICEF, the Proposer will retroactively adjust the fee and related pricing terms under the
contract to conform to the more favorable terms and the Proposer will promptly pay UNICEF
any amounts owing to UNICEF as a result of such retroactive fee adjustment.

2. General Representations

By submitting its Proposal in response to this RFPS, 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 contract, and (b) all rights, licenses, authority and resources necessary, as
applicable, to develop, source and supply the services and to perform its other obligations
under any resulting contract. 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 any service, deliverable or outcome that may be acquired under any resulting

contract.

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

2.3 The Proposer is financially solvent and is able to supply the services to UNICEF in
accordance with the requirements described in this RFPS.

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

2.5 The development and supply of the services 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 contract.

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
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stated in this RFPS 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 contract that may be awarded as a rtesult 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
prohibition of sexual exploitation and sexual abuse.

By submitting its Proposal in response to this RFPS, 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. 1In 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 services requested under this RFPS: or if it or any of
its affiliates has been involved in the preparation and/or design of the programme/project
related to the services requested under this RFPS.

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

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

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

(a) During the one (1) year period after an official has separated from UNICEF, the 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 UNICEF,
or present to UNICEF, about any matters that were within such former official's
responsibilities while at UNICEF.

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 contract. 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 any resulting contract, UNICEF will be entitled to suspend the
contract for a period of time up to thirty (30) days or terminate the contract, at its sole
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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 contract it will be
entitled to terminate the contract 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 its best efforts to
protect UNICEF against fraud, in the solicitation process and in the performance of any
resulting contract; and (c¢) comply with the applicable provisions of UNICEF's Policy
Prohibiting and Combatting Fraud and Corruption which can be accessed on the UNICEF
website at https:l/www.unicef.org/supply/resources/procurement—policies. In particular, the
Proposer will not engage, and will ensure that its personnel, agents and sub-contractors do not
engage, in any corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are
defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

3.7 The 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 Globa] 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 persomnnel 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 eighteen years 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 persomn.

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

3.12 Each of the provisions in this Article 3 of 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 contract 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 precluded
from doing business with UNICEF and any other entity of the United Nations System in the

future.

4. Audit
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4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of
a contract awarded in relation to this RFPS, including but not limited to the award of the
contract 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 reasonable 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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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
Emdance at paragraphs 1.7, 1.8 and/or 1.9 should then
e followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form must be s1§,ned, and submitted together with the
Proposal. 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 clearly marked with the RFP(S)
number and the name of the company submitting the
Proposal.

1.4 Proposers should note that Proposals 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;
CR)FP(%uure to quote in the currency(ies) stated in the
d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its evaluation
criteria. It is important to note that UNICEE actively
welcomes innovative proposals 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 requirements contained in
the schedules/Terms of Reference/Statement of Work for
this REP(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 attention of
unit/team and address as specified_in this RFP/RFPS.
Proposals not sent in this manner will be disqualified.

[.7.3 They must be clearly marked as follows:

*  Quter sealed envelope:
Name of company
RFI}’\&S}% NO.

NA OF UNIT & UNICEF OFFICE ADDRESS]

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

* Inner 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 any 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 An delaﬁs 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 concerning applicability of
this paragraph.

1.8.2 Faxed Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Proposers should notc that
Proposals received at any other fax number 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 paragraph.

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

1.9.3 All 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 (e.g.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email Iinks (e.g. to documents to be
downloaded from cloud based folders) are not acceptable
unless  otherwise  specifically  requested. — Proposals
submitted as a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received prior to the stated closi_nF 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 accept no responsibility for the
premature opening of a Proposal which is mot properly
addressed or identified.

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may atiend

the public Proposal opening at 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). AccordellX. all proposers — 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 ublic
notification of the outcome on an RFP(S) advisin
prodl(llct/serwce, awarded supplier and totat value o
awdrd.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Goods)
Definitions and UNICEF Supply Websie

1.1 In these General Terms and Conditions (Goods). the [lollowing terms have the following
meaning;

“Affiliates” means, wilh Tespect o the Supplier. any of s corporate affilales or assoclates,
including parent emilies, subsidiaries, and ather enulies in which it owns a substanual nterest

“Confidential information” means informanon or data that is desigoaled as confidential at the
tme of exchange belween the Parties of prompily identified as confidemiial in wriling when
furnished 10 intangible form or disclosed orally, and includes information, Lhe confidennal or
propnetary nature af which is or should be reasonably apparent from she inherent nature, quality
or characteristics of such information.

“Consignee” means the consignee designaled in the Contracl.

"Contracl” rieans the purchase contract that wcorporates these General Terms and Condinons
(Goods). 1t includes purchase orders issued by UNICEF, whether or not they are issued under a
long-term @rrangement or similar coutracl.

Goods" means the goods specified in the relevant section of the Comiract.

"Host Governmenl” means a Government with which UNICEF has a programme of development
cooperalion, and includes s Governmeni of & country in which UNICEF provides humanitarian
assistance.

"INCOTERMS" means the inernational commercia] terms known as the INCOTERMS rules.
jssued by the Intermational Chamber of Commerce, most-recently issued at the effective date of
e Contract, References in the Comuact 10 wade terms (such as "FCA”, "DAP" and "CIP7) are
references lo those lerms as defined by the INCOTERMS.

"parues® means the Comtractor and UNICEF together and a “Parmy” means cach of the
Contractor and UNICEF.

Supplier's “Personnel” means the  Supplier’s  officials,  employees.  agenis. ndividual
sub-coniraclors and other representalives.

“Price” is defined 1n Amicle 3.1,
“Supplier” is the supplier pamed in the Coztract.

“UNICEF Supply Websile" means UNICEF's public access webpage avalable at
Ditp:/ fwww.unicef.org/supply/index_procurement_policies.html, as may be updated from tme 10
nme.

1.2 These Geperal Terms and Conditions of Contract, UNICEF's Policy Prohbiting and
Combatting Frawd and Corruption, the UNICEF's Policy on Conduct Promoting the Proteciion
and Safeguarding of Chitdren, the UN Supplier Code of Conduct, and UNICEF's Infermauon
Disclosure Policy referred to i the Comract, as well as other policies applicable 1w i
Supplier, are publicly available on the UNICEF Supply Website. The Supplier represenls that 1
has reviewed all such policies as of the effecuve dae of the Conteacl.

2. Delivery; Inspection; Risk of Loss

2.1 The Supplier will detiver the Goods to the Consignee 2t the place and wilhin the ume
perios for delivery stated in the Contract. The Supplier will comply with the INCOTERM or
similar trade term expressly siated in the Contract as applying to the Goods 10 be supplied
under the Comract and all other delivery terms and instructions staled in the Contracl,
Notwithstanding any INCOTERM, the Supplier will obtan any export licences required for Lhe
Goods. The Supplier will ensure that UNICEF receives all necessary transport documents in &
wmely manier 50 as to enable UNICEF 10 wke delivery of the Goods in accordance with
\herequirements of the Contract, The Supphier wili neither sesk por accep T nstrucuens Irom
any enuty other than UNICEF (or enlities awthorized by UNICEF to gave nsituctions o e
Supplier} in cennection with the supply and delivery of the Coods.

22 The Supplier will use its best efforts 1o accommodale reasonable requesls for changes Gl
any} to the requirements for the Goods (such 23 packaging, packing and labeling requirements),
shipping instructions or delvery date of the Goods set out in the Contract [f UNICEF requests
any materlal change 10 the requirements for the Goods, shipping istuctions or delivery date.
UNICEF and the Supplier will ncgotiate any necessary changes lo the Conract, including as o

Page

Price and the ume schedule. Amy such agreed changes will become efiective only when lhey are
set oul In @ wrten amendment lo the Contract signed by both UNICEF and the Suppler
Should the Parpes Tail 1o agree on amy such chaiges witkin ey (30) davs, [NICEF will e
the opiion 1o termimate the Centracl witheul penally notwithstanding any ober provision of U
Contract

23 The Supplier acknowledges that LNICEF may monior the Supplier s jerformance wier

e Comract. The Supplier agrees o prowide us il cooperanon wilh *h pertorpaace
mamioring, al no adduwenal cost o expense lo LNICEF. and provide relevani informann as
reasonably requested by UNICEF, mcluding, bur not hmued to. the dawe of recept ol ibe
Contract, delzled delivery simus, cosls to be charged and paymenis made by UNICEF or
pending,
Inspection

2.4 UNICEF or the Consignee Of different from UNICEF) will have a reasonable nme
inspect the Goods after delivery. At UNICEF's request. the Supplier will provide its redsoianl
coaperason 1o UNICEF or the Consignee with regard (o such inspection. wcluding but ao!
limuted 0 access to production data, ai no charge. The Suppher acknowledges hat am
inspectton of the Goods by or on behalf of UNICEF or the Consignee does poi cemstiute &
delermimauon (hat the specifcauons for the Goods set owl 1w the Comract {mcluding U
mandatory technical requivemenis) have or have not been mel. The Supplier will be required Lo
comply with ns warranty amd owher contracmal obligaons whether o Got UNICEF or the
Cousigiee carries out an inspection of the oods.

Delivery ot Acceptance; Couseguences of Delayed Delivery and Non-conforming Goods

235 If the Supplier detestmanes 1t will be unable 1o deliver all or some of the Geods w
Consignee by the delivery date(s) stpulaied 0 the Comiracl. (he Supplier will 2 immediately
consult with UNICEF to determuge the most expeditious means for delvenng the Goods, and
(5} use an expediled means of delivery, al the Supplier's cost (unless the delay 15 due 10 forc
majeure as defized w Arucle 6.7 below), if reasonably requested by UNICEF o do se. Partal
deliveries of Goods will not be accepied unless prior wnhnier approval {or such partial delivery
has been given by UNICEF to the Suppher.

2.6 Delivery of the Goods will nor consitute zcceprance of the Goods i some or ail of the
Goods do noi conform o the requirements of the Contract or 1f the Supplier delivers the Good
tale or fals to delver the (oods (or any part of the Goodsy m accordance with the agreed

dehvery dates ang dehivery temms and instrucnons. UNICEF may, withoui prejedice 1 any of i
other rights and remedies, exgrcise one or mere of the Jollowmng rights under the ContraCl a
UNICEF's opuon

(a) UNICEF can reject asd refuse to accept any or all of the Goods tncluding these that di
conforin fo the Contracl). If UNICEF rejects the Goods. the Supphier will. ar ils own cosl.
arrange for the prompt rewm of the rejected Goods and, at UNICEF's opuon. the Supplier wil
prompily replace the rejected Goods with Goods of equal or beiter gually fand wili be
responsiple for ail costs relaled 1w such replacement) or UNICEF may exercise Its other nights

set out below:

D) UNICEF may procure aii or part of e Goods from clher sources. o which case th
Suppleer will be responsible tor any addinonal cosis beyond the balance of ihe Prce for such
Goods,

(c) Upon UNICEF's cemand. the Supphier will refund all paymeas Of any) made by
UNICEF 1o respect of Lhe Tejected Goods or the Goods tha have not been delivered 1
accordance with the delivery dates and delivery terms,

id} UNICEF can give writen notice of breach and. 1f the Supplier fals to remedy  he
breach, can lerminare the Corlracl mn accordance with Articie 6.1 below:

(e} UNICEF can require the Supplier to pay lgdazed damages as set ows m the Contravt
Py Eurther 1o Arucle 11.6 below, the Supplier expressly ackmowledges thai if. in respect of
any consignment, UNICEF takes delivery of ali er some of the Goods that have been delivered
Iate or oherwise not in full compliance with the delivery (erms ang mstrucuons or \hat are 1
n Rl confermny with the requirements of the Comtracl. us does not cousiuuie a wawer of

UNICEF's rights m respect af such laie dehvery or non-compliant Goods
Risk of Loss: Tule w Geeds
2.8 Risk of loss, damage to or destruction of Goods supplied under the Contract

responsibility for arranging and payung for fresght and wsurance, wili be governed by the
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INCOTERM or simular trade term expressly stated in the Contract as ng to the CGoods
supplied under the Contract and any other express terms of the Coniract. In the absence of any
sl INCOTERM or similar trade tern or ather express terms. the following provisions will
apply. {a) the entre nsk of loss, damage 10 or destructon of the Goods will be borme
exclusively by the Supplier until physical delivery of the Goods 1o the Consignee has been
completed in accordance wilh the Contract: and (b) the Supplier will be solely liable for making

all transpore arrangements and for payment of freight and insurance costs for the shipment and
delivery of ihe (Goods 1n accordance with the requirements of the Contract.

249 U'nlees otherwise expressiy provided in the Comract, utie m and 10 the Goods will pass
from the Suppler 1o the Consignee upon delivery of the Goods 1 accordange wih the
applicable delivery terms and acceprance of the Coads 1 accordance with the Centract

A Price. buaema: Tax Exemy Paymem Terms

3 The price for the Goods 15 the amount specified n the poice secuon of the Contract (the
Price™). 1t beng undersiond that such amount s specified w Umited Staes doliars unless
nherwise expressiy provided for o the price secuon of ihe Conttact The Price includes (he
<ost of packagine and packing the Goods m accerdance with the requirements of the Contragt
and  delivery Wi accordance wuh e applicable delivery terms. The Price s mclustve af all
canIs. expenses. charges ar fees thar the Suppher may mcur 1 comnection with the performance
ob s obligations under the Contract: provided (hai, without prejudice to or liminng  the
provisions of Article 3.3 below, all dunes and other taxes imposed by any authority or enuty
must be separately idennfied, It 15 undersiood and agreed that the Supplier will not request any
cunge o the Price after delivery of the Goods by the Supplier and that the Price cannot be
cunged cxeepl by written agreement between the Parnes before the Goods are defiversd

iz The Suppher will issue invoices to UNICEF only afier (he Supplier has fulfilled the
delivery terms of the Coptract. The Supplier will 1ssue ta) one (1) invoice 1n respect of the
pavment heing sought. w the currency specified W (he Contract and m Enghsh, indicating the
Contract ddenubicanon sumber listed on the front page of the Contract; and (b} copies of the
stippmg documents and other supporung decuments as specified 1n the Contract,

il The Supplier authorizes UNICEF 1o deduct from the Suppler's mvoices any amount
represenung direct Laxes (except charges for unliies services) and customs restricrions, duties and
charges of a simular nature o respect of ariicles imported or oxported for UNICEF's official
use. m accordance with the exempuon from 1ax m Article II, Section 7 of the Convention of
ke Privileges and Immunes of the Uned Nanons, 1946, In the evemt any governmental
auihority  refuses 10 recogiize this exemplion from laxes, restrictions, duties or charges, the
Suppher will immediately censult wih UNICEF 10 determing a mutually accepiable procedure
The Suppher will prowide full cooperanon o UNICEF wath regard 1o securing UNICEF's
excmprion from, or refund of amounts paid as, value-added taxes or laxes of a similar namre

14 UNICED will noufy the Suppher of any dispute ar diserepancy i the content of form
ot aty amvoie. Wiih respect w0 disputes regarding unly @ purtion af such imvoice. UNICEF will
Pyt Sapplier the amount of the undispuied poron m accordance with Arugle 35 below,
UMCET mid the Supphier wil consull i gond taith w0 promph resalse any dispute wiih
fespeet 100 Ay nvonce, Lpon resolunon of such dispute, any  amounts that have ol been
ciarged 1 accordance with the Coniract wall Do deducied from the mvoices) in which they
appear and UNICEF will pay any agreed remaming 1ems in the mvoeels) i accordance with
Anicte 3.5 within tiirty (30) days afier the final resolution of such dispute.

s UNICEF will pay the uncomtested amount of the Supplier's invoice within thirty (30)
deys of recerving both the mwoice and the shipping documents and other supporting documents,
as referred 10 m Arucle 3.2 above. The amount paid will reflect any discouni(s) shown under
th: payment terms of the Comtract. The Supplier will not be enttled 10 inerest on any late
payment or any sums payable under the Comiract nor any accrued imterest on payments withheld
by UNICET in connecuon with a dispule. Paymem will pol relieve the Supplier of 1s
otheauons under the Centract. Paymeni will not be deemed accepiance of the Goods or waiver
ol any nghts with regard to the Goods,

kA Each nwoce will confirm the Supplier's bank account detals provided 10 UNICEF as
part of the Supplier’s registraton process with UNICEF, All payments ¢ue to the Suppher under
the Comtraci will be made by electromc funds transfer 1o (hat bank account. It is (he Supplier's
vesponsibility 10 ensure that ine bank detals supphed by 1 ta UNICEF are up-to-date and
decurate and nouty UNICEF 10 writing by an authonzed represeatative of the Supplier of any
vhanges an bank details wgether with supporting documentanon sasfactory 1 UNICEF.

3.7 The Suprlier acknowledges and aprees that UNICEF may withhold payment o respect of
amy ivance . m UNICEF's opinion, the Supplier has por performed m accordance with the
terms - and  condiions of the  Contract, or i the  Suppber has not pravided  sufficient
devumemtauon i support of the moce
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38 UNICEF wall have the right to set off against any ameunt or amounts due and payable
by UNICEF to the Supplier under the Contract, any payment, indebredness or other claim
(including, without limitation, any overpayment made by UNICEF to the Supplier) owing by the
Supplier 1o UNICEF under the Contract or under any other comract or agreement between the
Parties, UNICEF will not be required 10 give the Supplier prior notice before exercising this
nght of set-off (such notice being warved by the Supplier). UNICEF will promptly notify
Supplier after 1 has exercised such right of setoff, explaining the reasons for such set-off,
provided hewever ihal the falure lo give such notification will not affect the validity of such
se1-0ff.

19 Each of the invoices paid by UNICEF may be subjeci to u posi-payment awdit by
UNICEF's external and internal auditors or by other authorised agents of UNICEF, at any nme
during the term of the Contract and for three (3) years afier the Contract rerminates. UNICER
will be enutled 10 a refund from (he Supplier of amounts such audi or audits determine were
nel 1 accordance with the Contract regardless of the reasons for such payments Gincluding but
not honued (o the actiens or nactions of UNICEF staff and other personnel).

4. Representanons and Warranties: Indemnification; Insurance
Representanons and Warranlics

4.1 The Supplier represents and warranis that as of the effective date and throughout the
term of the Contraci: (a) it has the fuil autherily and power o enter imo the Contract asd o
perform its obliganons under the Comiract and the Comiract is 2 legal, wvalid and hinding
obligation, enforceable against it in accordance with it tenms; () it has. and will mantain
throughour the term of the Comuract, all rights. licenses, authority and resources necessary. as
applicable, to develap, source. manufacture and supply the Coods and to perform its ather
obhgations under the Contract: (¢} all of the wformation conceming the Goods and the Suppiier
that 1t has previously provided to UNICEF, or that it provides to UNICEF during the tern of
the Contract, is true, correet, accurae and nol misleading: (d) 1 is financially solvent and 1s
ble to supply the Goods to UNICEF in accordance with the lerms and conditions of the
Comract; (&) the use or supply of the Goods does net and will not infringe any patent, design.
trade-name or trade-mark: (f) 1t has not and will not enter o any agreement or arrangement
that restraing or restricts any person's rights to use, sell, dispose of or otherwise deal with the
Goods; and (g} the development. manufacture and supply of the Geods is. and will confinue 1o
be, v compliance with all applicable laws, rules and regulavons. The Supplier will Alfll its
commitments with the fullest repard (e the mterests of UNICEF and will refrain from any action
which may adversely aticet UNICEF or the United Nauons,

4.2 The Supplier further represents and warrants that the Goeds {including packaging): (a)
conform 1o the qualiy, quanury and specifications for the Goods stated in the Centract
(including, m the case of perishable or pharmaceutical products, the shelf life specified in the
Contract), (b} conform mn all respects w the technical documentation provided by the Suppler in
respect of such Goods and. if samples were provided 10 UNICEF prier to eaenng inw the
Contract. are equal and comparable m all respects 0 such sampies; (c} are new and
factory-packed: (d} are fit for the purposes for which such goods are ordinarily used and for
purposes expressly made known to ihe Suppher by UNICEF in the Contraci, (e} are of
consistent quality and frec from fauhs and defects in design. manufacture, workmanship and
materials, (f) are free {rom all llens, encumbrances or other third parly claims; and (g) are
conained or packaged in accordance with the standards of export packaging for the type and
quantiues of the Goods specified in the Contract. and for the modes of transport of the Goods
specified n the Comract (including but nor Limited to, in a manner adequate to protect them in
such modes of wansport), and marked in a proper mamner in accordance with the instrucrions
slipulated m the Contract and applicable law,

4.3 The warranties provided in Article 4.2 will remain valid for the warranty peried
specified in the Contract: provided (hat (a) the warranty period for pharmaceutical goeds or
other perishable procucts will be no less than the shelf-ife of those Goods specified in the
Contract: and (b} if no warramy period or shelf-life is specified in the Contract, the warranties
will remain valid frem ihe date the Supplier sipns the Contract until the day twelve (12} months
afier falfillment of the delivery terms or such later daie as may be prescribed by law.

4.4 IF the Supplier is not the original manufacturer of the Goods or any part of the Goods,
the Supplier ussigns 10 UNICEF (or, ar UNICEF's 1nstructions, the Gevernment ar other entity
ihat recelves the Goods) all manufacturers' warranties m addition 0 any other warranies under
the Contract.

4.5 The representalions and warranes made by the Supplisr in Articles 4.1 and 4.2 and the
Supplier's obligations in Ariicles 4.3 and 4.4 above are made to and are for the benefit of (a)
each enuty that makes a direet financial contribution to rhe purchase of Geods; and (b) each
Governmient or other emtity that receives the Goods.
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Indemnification

4.4 The Supplier will indemnify, hold and save harmiess and defend, at its own expense.
UNICEF, ils officials, employees, consuliams and agemts, each emtily that makes 2 direct
finaocial contribution to the purchase of the Goods and each Government or other enuty thal
receives the Goods, from and against all suns, claims, demands, losses and liability of any
namre or kind, including their costs and expenses, by 2 third party and ansing ou of the arls
or omissions of the Supplier or is Personnel or sub-contractors in the perfonnance of the
Contract. This provision will extend te bul not be limited 1o (a) claims and liability in the
natwre of workers' compensation; (by product liability; and (c) any actions or clams periaining
1o the alleged infringement of a patent, design, lrade-name or trade-mask arising in commection
wih the Goods or other Lability arising out of the use of patemied inventions or dewices,
copyrighted material or other imellecrual propery provided or licensed w UNICEF under the
Contract or used by the Supplier, its Persommel or sub-conmtractors in the performance of the
Contract.

4.7 UNICEF will report any such suits, p dings, claims, ds, losses or liability to
the Supplier within a reasonable peried of time afier having received acwal netite. The Suppher
will have sole contral of the defence, setllement and compromise of any such suit, proceeding.
claim or demand except with respect to the assertion or defence of the privileges and imumumnilies
of UNICEF or any matier relatng te UNICEF's privileges aad immunities (including malters
relating 10 UNICEF's relaions with Hest Governmenis), which 2s belween the Supplier and
UNICEF, only UNICEF iself {er relevan governmental entiesy wilk assernt and mantain.
UNICEF will have the nght, at its own expense, o be represented mn any such suil,
proceeding, clam or demand by independent counsel of its own cheesing

Insurance
4.8  The Supplier wili comply with the following insurance requirements:

{a) The Supplier wilf have and mamain in effeci with reputable nsurers and in sufficient
ampunts, insurance against all of the Suppler’'s nsks under the Contract (includmg. bul not
limited to, the risk of claims arising out of or related to the Supplier's performance of the
Contract), including the following:

{iy Insarance against all risks in respect of ils propesty and any eguipment used for the
performance of the Contract;

[} General liabilily insurance against ali risks in respect of the Comtract and ciaims ansing
out of the Contract wncluding, but not limied 10, product liabilty insurance, in an adequate
amount (e cover all claims ansing from or tn connection with the Supplier's performance under
the Contract. The Supplier's product lisbility insurance will cover the direct and indisect
financial consequences of liability (including all costs, includimg replacement costs. refaed 10
recall campaigns) sustaiced by UNICEF or third parties as a result of or relaung the Goods;

[§111] All approprizze workers' compensation and employer's lishility insurance, o us
equivalenl, with respect to us Personnel and sub-coniractors to cover clams for death, bodily
injury or damage (o propeny arising from the performance of the Contract: and

(iv) Such other insurance as may be agreed upon in writing between UNICEF and the
Supglier.

() The Supplier will mamntain the insurance coverage refesred to 1w Arucle 4.8ta) above
during the term of the Contracl and for a penod after the Comiract lerminales extending (o the
end of any applicable limutations period with regard to clams against which the insurake (s
obtained.

{c) The Supplier will be responsible to fund all amounls within any policy deducible or
Telention.

(1] Except with regard to the insurance referred to in paragraph (a)ti) above, the insurance
policies for the Supplier’s nsurance required under shis Article 4.8 will (@) name UNICEF as an
additional insuted: (if) include a waiver by the insurer of any subrogaion rights agamst
UNICEF: and {iii) provide that UNICEF will receive thirty (30) days’ writien nolice from the
insurer prior to any cancellasson or change of coverage.

(e) The Supplier will, upon fequest, provide UNICEF with satisfactory evidence of the
insurance required under this Asticle 4.8.

of the Contract will nol limii the Suppher's

3] Compliance with Lhe insurance requin
liability either under the Comwract or oderwise,
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Liabilty

4.9 The Supplier will pay UNICEF promplly for ali ioss, destruction or diamage (o
UNICEF's properly cavsed by the Supplier's Personnel or sub-contraciors in the performanve of
the Contract.

lectual Property and Other Proprietary Righits: Confidenuality
Intellecival Property and Other Proprietary Rights
51 Ubless otherwise expressly provided for in ke Contrach:

{a1 Subject o paragraph (b of s Anicle 5.1 UNICEF will be ennried all ameliecty
properly and otber proprietary righls with regard [0 producls. processes. mEnnoms  deas
know-how. daia or documents and other matetials ("Contract Materials") that (1 the Supper
develops for UNICEF under the Conwract and which bear a direct relation to the Conmtract or i)
are produced, prepared of collecied 1o consequence of, or dumng the course of 1he pertormaie
of the Contract. The term “Contract Matenials™ includes, but 15 not lumied to. all mups

drawings. photographs, plans. reposts. recommendalions, eslimaies, documenis developed or
received by, and all other daia compiled by or received by, the Supplier under the Contragt
The Supplier acknowledges and aprees that Contragt Marenals constirule works made for hure lof

UNICEF. Contract Materials will be wreated as UNICEF's Confidenual Informaton and wili b
delivered only 1o authorized UNICEF officials on expiry or terminanon of the Centract

(b UNICEF wiil not be enuiled 10, and will por clam any ownerstup ilerest . ai
ntellectual property er cther proprictary rights of the Supplier that pre-existed ke performaice
by the Supplier of its obligations wader the Comraci, or that the Supplier may develop or
acquire, or may have developed or acqured, independenily ol the periormance [ us ohligations
under the Contract. The § r grams 1o UNJCEF a perpetual license to use such intelleciua
properiy or oiker propnietary nights selely for the purposes of and 1 accordante with the

requirements of the Conlracl

(¢} A1 UNICEF’s request, ie Supplier wiil take all necessary steps. exccule all necessary
decuments and generally assist i securing such propnetary niphts and rransiernng for. i the
case, intellectuzl property referred (o w paragraph (b) above, heensing) them to UNICEF m
comptiance with the reguirements of the applicable law and of the Contract.

Canfidenuality

5.2 Conlidenual Information that is conswlered proprielary by either Partv or that s delivered
or disclosed by one Parry ("Discloser”) to the olser Pany ("Recipeni”) dunng e course ©
performance of the Contract will be held 1 confidence by the Recipient. The Recipient wili us
the same care and discrenon o avord disclosure of the Discloser's Cenfidennal Informancn as
the Recipient uses for its vwn Confidennal Information apd will use (he Descloser’s Coafidentia

Informatzon solely for the purpose for which 1t was disclosed w the Reciprent. The Rewiprem
will not disclose the Discioser's Cenfidennal Infermanen to any other party-

(a) except to those of ns Affiliaes, employees. officials, represenialives, agents danc
sub-conmtraclors who have 2 need 10 know such Confidenual Ilnformauon for purposes ot
performing obligations under the Coniract; or

{b) untess the Confidential Informauon (1) is obtamed by the Recipreat from a third party
without resincuor: (i} is disclosed by the Discloser o a third party wiiliont any obliganon o
confidenualily; it is known by the Recipient pror o disclosure by the Discloser. or v 4

any wme 15 developed by the Recipent completely mdependently of any disclosures wider tiwe
Canirael.
5.3 If the Supplier recenes a request for disciosure of UNICEF's Confidennal Informator

purswans 10 any judicial or law enlorcement process. before eny such disclosure is made  the
Supplier will give UNICEF safficient nouce of such request s order to aliow UNICEF 10
have a2 reasonable opportunity fo secure the inlervenuon of e relevant matiomal Government L
establish protective measures or lake such other action Bs may be appropriale. and (b¥ wil s0
advise the relevani suthoruy that reguested disclosure. UNICEF may disclose the Suppher’
Confidenual Information 1o e extemt required pursuant (o resolunons or regulations of
governing bodies.

5.4 The Supplier may ol comumunicare ai any sme (0 auy other person. Government or
autharity exiernal 10 UNICEF, any mformation knowa ¢ st by reason of s associauon with
UNICEF thal has not been made public, except with the prior authonzation of UNICEF. nar
wilt the Supplier at any ume use such mformation 1o privale advanlage
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Fid of Contract
b Upon the expiry or earlier weminanen of the Contract, the Supplier will:

(a feren o UNICEF all of UNICEF's Confidennal Informanen or, ar UNICEF's opuon,
destroy all copies of such mformauen leid by the Suppter or s sub-contractors and confirm
such destrucion @ UNICEF in wnung: and

[t walarapster o UNICED all antellectual and other proprictary information m accordance
wih Arncle 3 1ay

i Termmaron: Force Majeure

Cernnauan by Enher Pary for Matenial Breach

6.1 I one Party 15w material breach of any of its obhigatons under the Contracl, the other
Party can give it wnuen notice st within thirty (30} days of receiving such norice the breach
must be remedicd (f such breach 15 capable of remedy). If the breaching Party does not remedy
ke breach witlun the tnry (30) days' perod or ¥ the breach 1s not capable of remedy, the
noa-hreachmg Party can erminate the Comiract. The termimnation will be effacuve turty  (30)
en nouce of temminaion. The
mps moaccordance wuh Article § (Privileges and
lmumnes: Serlement of Dispuees) below wiil not be grounds for termimatton of the ('ontract

days after the pon-breactung Party pives the breaching Party wr

Wiranon of uoor arbirral pro

Addinonl Termumanen Rights of UNICER

6.1 I addiion to the termimanon rights under Arncle 6.1 above. UNICEF can lermnaie the
Comrace with mmediate effect wpon delwvery of a writien nouce of termination, without any
labality for terminanon charges or any other Liability of any kind-

4 w the circumstances described in. and 1 accordance with. Arncle 7 (Ethical Standards).

()] 11 the Supplier breaches any of (he provisions of Arhcles 5.2-5.4 (Confidentiality): or

s 1t the Suppher (1) 15 adjudged bankrupy, or 15 higuidated, or becomes wisolvent, or applics
fur & MOrlubwn Or siay on any pavment or repayment obligations. or wpphies lo be declared
weobenl. auo.s granted o morawnum or @ Slay, or s declared wsotvent (u) makes an
aslgnment for e benefit of oee or more of ws crednors: (v has @ recerver appomted on
woouil of the ansolvency of the Supplier: tvi offers a setlement m liew of hankrupey of
recenversiup, o (v has become, m UNICEF's reasonable judgment, subject 10 a mawenally
adverse change 10 18 fnancial condition that threplens o substanually affect the ability of e
Suppher w0 periarm any of s obligatons under the Comtract,

a1 In addizon to the termunation rights wnder Articles 6.1 and 6.2 apove, UNICEF cau
terminale the Conwract at any wme by providing wnen notice to the Supplier in any case in
wiuch UNICEF's inandate applicable 1o the performance of (he Contract or UNICEF's funding
apphicable o the Contract 15 curtailed or tenminaed, whether 1o whole or in part. UNICEF can
also dernunale the Cowract upan sixty (600 days' wnilen nouce w the Supplier wathoul having
10 prodec driy msntication

[N As stun as 1l teceives @ nonce of emminguen from UNICEF, the Supplier will
analkdiely Lahe sieps lo cease provision of te Goads 1 a prompt and orderly manner and (o
womze costs and will seek wstesenons from UNICEE regarding Goods o transit 0f amya and
wiil not undertake any further of addional commements as af and Iolowmg the date 1t receives
e termizaion nohce Inoaddion. the Supplier will ke wny olher acuen hat may be
pavessary. or that UNICEF may direct o wriung, for the miunuzanon of lesses and for the

pruiccuan and preservation of any ety (whether tangible or anwangible) related to the

Coatract thae 15 o the possession of the Suppler and i wiich UNICEE has or may be
reasonably expected 1o acquire an uderest.

63 If she Contract 15 termunated. no payment will be due from UNICEF 1o the Supplier
except tor Goods delivered In accordance with the requirements of the Contract and only 1f such
Goods were ordered, requested or otherwise provided prior 10 the Supplier's receipt of nouce of
lermuanan trom UNICEY or. m the case of terminanon by the Supplier, the effective dae of
wh termmanon The Supplier will have no clam tor any further payment heyond payments 1
remain hable o UNICEF for all loss or damages
which may e suffered by UNICEF by reason of the Supplier's defaull (netuding but not

woordatice with dus Arncle 6 5. but wi

itaned o cost b the purchase and delivers ol replacement or substiule goods),

60 The wrnunauen nghts in this Arucle & are n addinen (e all other nights and resmedies
o UNICEE under the Comract
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Force Majeure

6.7 I one Parry is rendersd permanently unable, wholly or in part, by reason of force
maeure to perform its obligations under the Contract, the other Party may terminate the
Comtract on the same lerms and conditions as are provided for in Article 6.1 above, excepi thai
the period of notice will be seven (7) days instead of thirty (30) days. "Force majeure” means
any unforeseeable and irresistible events arising from causes beyond the control of the Parmes,
mcluding acts of naiure, amy act of war (whether declared or not), invasion, revoluiion.
nisurrection, lerronsm or other acts of a simular nature or force.  "Force majeure" does naot
include (a) any cvent which 15 caused by the negligence er intentional action of a Party; (b) any
svem which a diligent party could reasonably have been expected 10 take into account and plan
for at the rime the Conuract was entered into; (c) the insufficiency of funds. inability 10 make
any payment required under the Contract. or any economic conditions, including but not limitec
to mflaton, price escalations. or labour avalability: or (d) any event resulting from harsh
conditions or logistical challenges for the Supplier (including evii unrest) associated with
locations a6 which UNICEF is operating or is aboul to operate or 1s withdrawing from, or any
event resulting from UNICEF's humanitarian, emergency, or similar response operations.

7. Ethical Standards

T The Suppler will be responsible for the professional and lechnical competence of is
Personnel cluding iis employees and will select. for work under the Comracr, reliable
individuals who wait perform effectively in the implementation of the Contract, respect the lecal
laws and customs. and conform (0 a high st

rd of moral and ethical conduct,

72 (2} The Supplier represents and warrants mar no official of UNICEF or of any Unned
Nations System orgamsation Las recerved from or on behalf of the Suppiier, or will be offered
by or on behalf of the Suppler, any direct or indirect benefit in conngction with the Contract
melucing the award of the Contract 10 the Supplier. Such direct or indirecr benefit includes. but
is not limited o, any gifis, favours or hospitality.

o} The Supplier represemts and warranis that the following requitements wirh regard 1o
former UNICEF officlals have been complied with and wifl be complied with;

(] During the one (1) year period aiter an official has scparated from UNICEF. the Supplier
may nal make a direct or indirect ofter of employment 1o thar former UNICEF official if that
fermer UNICEF official was, during the three years prior Lo separating fram UNICEF, invalved
m any aspect of a UNICEF procurement process in which the Supplier has participated.

f11) During the two (2) year period afler an official has separated from UNICEF, that fermer
official may noi, dirsctly or indirectly on behalf of the Supplier, communicate with UNICEF, or
present to UNICEF, sbout any matiers that were wilun such former official’s responsibilities
while at UNICEF.

{c} The Supplier represents that, in respect of all aspecis of the Contract (including the
award of the Centract by UNICEF w rthe Supplier and the selection and awarding of
sub-contracts by the Supplier), it has disclosed to UNICEF any sijuaton (har may constitute an
actual or potential conflict of interest or could reasonably be perceived as a conflict of imierest.

73 The Supplier further represents and warrants that neither it nor any of its Affilimes, or
Persomncl or directors, 15 subject 1 any sancuon or temporary suspension smposed by any
Umted Nanons System orgamsaton or other iuernational inter-governmental argamsation. The
Supplier will immediately disclose 10 UNICEF if u or any of is Affiliaes, or Personnel or
directors, beecomes subject o any such sanction or temporary suspension during the term of the
Contract,

74 The Supplier will {a) observe rhe lighest standard of ethics, (h) use 18 best efforis (o
protect UNICEF against fraud, in the performance of the Contract: and (c) camply with the
apphcable provisions of UNICEF's Policy Prohibiting and Combatting Frasd and Corruption. In
particular, (he Supplier wili not engage, and will ensure that its Personmel, agemis and
sub-contractors do not engage, in any corrupl, fraudulent, coercive, collusive o obstructive
conduct as such terms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and
Carruption.

75 The Supplier will, during the term of the Contract, comply with (a) all laws, ordinances,
rules and repulations bearing upon the perfermance of its obligations under the Comtract and (b)
the standards of conduct required under the UN Supplier Code of Conduct (available at the
United Mations Global Marketplace website - WWW UNEM.OTR),

1.6 The Supplier further represemis and warrants that neither it nor any of jts Affiliates, 18
engaged. directly or indirectly, (2) in any practice inconsistent with the rights sel out in the
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Convention on the Righis of the Child, including Artcle 32, or ibe Intemational  Labour
Organisation's Convention Concerning the Prehibation and Immediate Action for the Elminauon
of the Worst Forms of Child Labour, Ne. 182 (1999); or @} sr the mapufacture. sale,
distribution, or use of anti-persenniel mines or components utifised . the manufacrare of
anu-persomel mines.

17 The Supplier represenis and warrams that 1t has taken and will 1zke all appropnale
measures 10 preveml sexual explontation or abuse of anyone by s Personnel including s

employees o any persoms engaped by the Suppher o perform any services under the Conlract.
For these purposes, sexual acuvity with any person less than eighteen years of age, regardless
of any laws relating 10 consent, will constitule the sexual exploitauen and abuse of such persen
In additon, the Suppliec represenis and warsanis thar it has taken and will take all appropriate
measures 1o prohibit its Personnel mcluding 1ts employees or other persons enpaged by the
Supplier, from exchanging any money. goods. services. or other Lhings of value, for sexual
{avours or activities or from engaging in any sexual activities that are exploinve or degrading o
any person. This provision conslitutes an essential lenm of the Contract and any breach of this
representalion and warranty will emitle UNICEF 1o erminate the Contract immediaicly upon
notice ™ the Supplier, withour any liabilty for ermination charges or any ether liabilty of any
kind.

7.8 The Supplier will inform UNICEF as scon as it becomes aware of any incident or
report that is inconsisient with the undertakings and confirmations provided in this Arucle 7

7.9 The Supplier acknowledges and agrees that each of the provisions this Arncle 7
consiitates au essential term of the Conwract.

{a) UNICEF will ke emitled. in its sole diseretion and at us sole choice, 12 suspendd or
\efminate the Contract 206 any other contract between UNICEF and the Supplier with 1mmediate
effect upon writen notice 1o the Supplier af: ) UNICEF becomes awzre of any wmodent or
report that s inconsistent with, or the Supplier breaches any of, Ihe undertakings and
confitmations pravided In this Artcle 7 or the eguivalent provisions of any contract berween
UNICEE and the Supplier or any of the Supplier's Affiliates, or (i) ihe Supplier or any of its
Affihates, or Personnel or direciors becomes subjecl (o any sanction or [eriporary suspension
described in Article 7.3 during the term of the Contract.

) In the case of suspension, if the er takes appropriate acuen (o address rhe relevant
incident or breach 1o UNICEF's sausfaction within the period supalaied wm the nouce ol
suspension, UNICEF may Ift the suspension by wrtien notce to the Supplier and ihe Contract
and all other affected comtracts will resume o accordance with thewr terms. [ however.
UNICEF 15 not sausfied that the mauers are being adequately addressed by the Supplier
UNICEF may at any ume, exercise ils nght (o terminale [he Conwract and any other conlract
between UNICEF and the Supplier.

(c) Any suspension O iermination under this Atticle 7 wikl be walhout any uahiy for
termination o other charges or any other liability of any kind.

8 Full Cooperation with Audits And Inveshgations

8.1 From time to ume, UNICEE may conduct invesugalions relawng to any aspecl of the
Contract including but not limited (o the award of the Contract, the way i wlhich the Contract
operates or operated, and the Parties’ performance of the Contract generally and including but
not Limited 1o the Suppliec's compliance walh the provisions of Article 7 gbove. The Suppher
will provide ils full and nmely cooperation with any such jnspections, post-payment audils of
investigations, wneluding (but ot hmied to} making its Personnel and any relevani daia and
docufienmrion available for the parposes of such inspecuons,  pasl-payinent audits  or
investigations, at reasonable Gimes and on reasonable conditons, and graning UNICEF and those
underiaking such inspections, post-paymenl audits of investigaltons  access to the Suppler’s
premises at reasenable times and an reasonable coudilions in conneclion with making 1ts
Persomnel and any relevant dala and documentation available The Supplier will reqare s
sub-coniractors and its agents, including, but not Limited to, the Supplier’s gtorneys, acciunlants
or other advisers, to provide reasonable cooperaion with any inspections, posi-payment audits or
investigations carried mn by UNICEF.

9. Privileges and [mmusilies; Settlement of Dispules
9.t Nothing s or relaied to the Coniraél will be deemed a waiver. express or imphed.
deliberate or inadvertemi, of any of the privileges and immunilies of the Umted Nauons.

including UNICEF and its subsidiary organs, under the Convennen ot the Pnvileges and
Immunities of the United Nauons, 1946, or otherwise,

9.2 The terms of the Conact will be interpreted and applied without application of any
system of national or sub-naiional faw.
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5.3 The Parlies will use theit besi efforts to seitle amicably any dispule. controversy or
claim amising oui of, or relaung 1o the Comiract. Where the Parues wish e seck such an
amicable selement through conciliation, the conciiauon will take place m accordance with 1
UNCITRAL Conciliauon Rules then n force, or according to such other procedure as mdy be
agreed between (he Parlics. Any dispute, controversy or claim berween the Paries arsing out ot
the Coniract which is not resoived within maety (90) days afler one Pany receives a roquest
from the other Party for amicable seulement can be re ! by euber Party 1o arirauen. TH
arbitratton witl take place i accordance wuh the UNCITRAL Arbitration Rales thep o
The venue of (he arbitrauos will be New York. NY. USA The decisions of he artral

Iribunal will be based on general prnciples of inleffalional commerctal law. the arbural b,
will have oo authorny © award pumtive damages, ln addion. the arbitral mbunal will have 1
authority o award imerest o excess of the London [nier-Bamk Oifered Raie (LIBOR) tien
prevailing and any such erest wiil be simple imlerest only The Parties will be bound by anv
arbitranon award rendered as a result of such arbiration as the final adjudicaiion of any such

controversy. claim or dispule.

10. Notices

10.1 Any nolice, request or consenl required or permilled 1o be given or made pursuait
the Contract will be i writing. and addressed 10 the persons Disted wn e Conmwract for th

delivery of notices, requests or consents. Nollges, MEquesis or COnsenls will be delivered in
persan, by registered mal, or by confirmed email Lransmisston, Nolices. requesis of censents
will be deemed recerved upon delvery (f delwvered i person), upon signalure of receipr (1l
delvered by registered maili. or twenty-four (24) houts aker confirmauon of recelpl 15 s
from the addressee's emal address af dehvered by confirmed email trazsmissios

0.2 Any nouce, document or receipl issued o connechon with ke Contract must b
consister wib the terms and conditons of the Comract and in case of any ambigudy
discrepancy o inconsistency, the lerms and conditions of ihe Contraci will prevat

10.3 Al documenis tha: comprise the Contract, and all documents. mouces and rece.pl
issued or provided pursuani to or in connection with the Centract, will be deemed to inciude.
and will be interpreted and applied consigtently wath, the provisions of Arucle 9 (Privilepes and
Immunites; Setttement of Disputes)

L. QOther Provisions

il The Suppher acknowledges UNICEF s commument lo Lansparenty 45 oubi ¢ 1
UNICEF's Ioformanon Disclosure Policy and confinns that 1 consents o UNICEEF s puniic
disclosure of the erms of the Contract should LNICEF so determune and by whatever means
UNICEF delermunes.

1.2 The lalure of one Parly 10 object lo of lake affirmauve achen wih respect to n
conduct of the other Pary which as in violauen of the terms of the Centract will not coasttute
and wall not be constnzed 10 be a waiver of the violauon or hreach, or of any future violation.
hreach or wrongful conduct

11.3 The Supplier will he considered as having she legal status of an independent coniraclor
as regards UNICEF, Notting contained i the Comract will be construed as making the Parues
principal and agent ©f joml venmurers

11.4 (a) Except as expressly provided in the Coniract, the Supplier will be responsile
at s sele cost for prowiding all the necessary personiel, equipment. maignal and supphes and
for making all arrangements necessary for the performance of ils obligauons under the Conract.

i In the event thal Ui Suppiier requires the services of sub-comraciors (o perlorm  any
abligatrons under the Contract. the Suppher will nouty UNICEF of this. The ierms of am
sub-comract wali be subject o, and will be construed w a manpes thas (s fully 1n accordaice
with, all of the lerms and comdiwons of the Contract.

i) The Supphier confirms that it has read UNICEF's Policy on Conduct Promotimg the
Proteciion and Safeguarding of Chuldren, The Supplier will ensure that 1t Personnel understend
\he nobficanon requiremens expecied of them and wall esiablish and maintain appropriale
measules @ promote compliance wath such requirements The Suppher will further cooperate
with UNICEF's implementauon of s policy

(d The Supplier will be fully respensible and Liable for all services perlormed by 1
Personnel and sub-comtractors and for their comphance with the terms and conditions ot the
Contracl. The Suppher's Persomnel, mciuding individual sab-contracigrs. will noi be consiered

w1 any respect as bemng the ovees or agents of U NICEF

25 of 26




,@Q

. (% |
(&)

Un|Ce S 72
S 7

S

ANNEX A
GENERAL TERMS AND CONDITIONS

te Without lmuing any other provisions of the Contract. the Suppliei will be fully

re-ponsibie wnd hable fur. and UNICEF wilb nom be Lanle for ) all payments due to s
Pursonnei anid sub-contraciors for thesr services in relauon ie the perfermance of the Coniract,
() any acuon. omussion. neghigence or masconduct of the Contractor. us Personnel and
SLO-COMIAciors. Gnl any nsurance coverage which may be necessary or desiable for the
purpose of the Contract; (1v) the safery and secumty of ihe Comraclor's Personnel and
sub-contractors’ personnel. or (v) any COSIS, expenses, or clums assoclated wath any illness,
iy, death or disability of the Contractor’s Personnel and sub-contractors' personel, it beng

ferstond thay UNICEF will have noliabality or responsibliy with regard to any of the events
reierred € o in this Arncle 11.4¢d)

115 The Suppiier will net. withour the pror writen consent of UNICEF, assign. transfer,
pledge or make other disposition of the Contract. or of any part of the Contract, or of any of

e Supplier's nohts or obliganons under the Contract

e No grant of tme w by a Party 1o cure a det

under the Contract. nor any delay or
leure by a Party © exercise any other nght or remedy wantable 0 1 under the Contract. will

be deemzd w prejudice any n or remedies available 10 i under the Contract or censtiule a

waiver of any rights or remedies available w0 11 under the Contract.

Ly The Supplicr will not seck or file any lien, anachment or other encumbrance against
amy moties due or 1o become due under the Contract, and will not permut any other person lo
g osn. Joowalt mmediately remeve or obimn (he removal of any lien, avachment or other
eroumbrance that s secured against amy monies due or 1o become due under e Contract,

118 The Supplier will not advertse or otherwise make public for purpeses of commercial
adiantage or goodwill that 1t hes a contracteal relanenship with UNICEF or the Uniled Natons.
Excepl as regards references o the name of UNICEF for ihe purposes of mmnual reparts er
vommuiucauun - between  the  Parties  and  between  the  Supplier and  us  Personnel  and
sib-comtractors. he Supphier will not o asy maneer whassoever use the name, emblem or
otficial seal b UNICER ar the United Natiens, or any ahwreviauon of the name of the Lmed
Nelions. s conrection wih ats business or olherwise without the written permussion of UNICEF

9 The Conacr may be translmed wno languages ether Lan Englsh. The translated
versin of the Centract 15 for convemence only, and the Enghsh language version will HOVEIT i

el circumslatees,

1i 1o Noomodificanon or change w the Contraci,

ne waiver af any of its provisions,
nerany addinonal contraciual relavonship of any kind with the Supplhier wili be valid and
entorceable cpamnst UNICEF unless sel oul in a4 wrilten amendment o the Contract signed by an
audhansed olticial of UNICEF

1i 11 The provisians of Articles 2.8, 29 8. 3.9 4, 5, 7. B, 9 114, 112, 1140 116

aul HES will servive delivery of the Goods and ke expiry or earlier termimanon of the
Lonlract
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