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UNITED NATIONS CHILDREN'S FUND (UNICEF)

Piikesdp BHEY6vision of Research Result Based Management in Lebanon

Proposals should be sent by email ONLY to (lebtender@unicef.org)
IMPORTANT - ESSENTIAL INFORMATION
The reference LRPS-2019-9151274 must be shown in the subject email.

The Request for Proposal for Services form must be used when replying to this invitation.
You are welcome to enclose your own specifications, if necessary.

Proposals must be received by latest 12:00 hours (Beirut time) on 09.09.2019 and will be
opened at 12:30 hours (Beirut time) on 09.09.2019. Request for Proposal for Services received
after the stipulated date and time will be invalidated.

Proposals must be sent ONLY to lebtender@unicef.org.

Proposals must be sent in two separate emails: one email for the technical proposal and one
email for the financial proposal.

- Email for technical proposal:

Subject line of the email must indicate: RFPS number- name of your company- technical
proposal. The email must include: The technical proposal. The technical proposal does mot
contain prices.

-Email for price proposal:

Subject line of the email must indicate: RFPS mumber- name of your company- price proposal.
The email must include: The price proposal.

Proposals sent in another manner will be invalid.

It is important that you read all the provisions of the Request for Proposal for Services to
ensure that you understand and comply with the UNICEF's requirements. Note that failure to
submit compliant proposals may result in invalidation of your proposal.
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THIS REQUEST FOR PROPOSAL HAS BEEN:

Prepared By:

Ahmad Rimlawi

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

Verified By:
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BID FORM must be completed, signed and returned to UNICEF.
Bid must be made in accordance with the instructions contained in this INVITATION.

TERMS AND CONDITIONS OF CONTRACT
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, baving read the Terms and Conditions of INVITATION No. LRFP-2019-
9151274 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: S
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—servieess———
Unit Price Amount

Item No  Hem Description Quantity/Unit

Refer to the attached TOR and Price proposal

10 LTA For Reaserch

00010 1 Perf. unit

Incoterms & Delivery Requested Lead Time & Related Charges

Packing
Unit : Dimension............ Kevrerrarosas b S cm  Weight.......... kg Volume.......... cbm
Total: Dimension............ ) S ) ST cm  Weight.......... kg Volume.......... cbm
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B. UNICEF SPECIAL TERMS AND CONDITIONS
1.0 PROCEDURES AND RULES

1.1 Organizational Background

UNICEF is the agency of the United Nations mandated to advocate for the protection of
children's rights, to help meet their basic needs and to expand their opportunities to reach
their full potential. Guided by the Convention on the Rights of the Child UNICEF strives to
establish children's rights as international standards of behavior towards children. UNICEF's
role is to mobilize political will and material resources to help countries ensure a "first cail
for children". UNICEF is committed to ensuring special protection for the most disadvantaged
children.

Purpose of the Request for Proposal for Services:

The purpose of this LRPS is to invite proposals for the provision of "Research result based
management in Lebanon”. UNICEF wishes to enter into a non-exclusive Long Term
Arrangement[s] for Services (LTAS) for the procurement of the services detailed in this LRPS
and in Annex 1 (Financial Proposal) of this LRPS and required from time to time during the
term of the LTAS. It will be a provision of such Arrangement, that UNICEF will not be
committed to purchase any minimum services. UNICEF shall not be liable for any cost in the
event that no servicer is procured under any resulting LTAS.

1.2.1 Purchases will be made against Contracts to be issued by UNICEF in accordance with
the terms and conditions of any resulting LTAS. Actual quantities to be purchases will vary
from Contract to Contract.

1.2.2 Other United Nations Agencies shall be entitled to piggy back the LTA(s)resulting from
this tender.

1.2.2 The proposed LTAS shall be valid for an initial period of 12 months renewable on a
yearly bases up to three years.

1.3 Forecast Schedule

The schedule of the contractual process is as follows:

a) Closing date and time for submission of full proposal:

09 September 2019 at 12:00 hours.

b) Questions to be received by: 20 August 2019

c) Estimated date of Signature of contract: 25 September 2019

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

Ahmad Rimlawi & Sibylle Selwan via e-mail to (arimlawi@unicef.org & sselwan@unicef.org).
Please make sure that the e-mail mentions the LRPS reference number.

Only written inquiries will be entertained. Please be informed that if the question is of
common interest, the answer will be shared with all potential LRPS Proposers.

Erasures or other corrections in the proposal must be explained and the signature of the
applicant shown alongside. All changes to a proposal must be received prior to the closing
time and date. It must be clearly indicated that it is a modification and supersedes the earlier
proposal, or state the changes from the original proposal. Proposals may be withdrawn on
written request received from Proposers prior to the opening time and date. Proposers are
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expected to examine all instructions pertaining to the work. Failure to do so will be at
Proposer's own risk and disadvantage.

1.5 RFP Response Format
Full proposals should be submitted in ENGLISH and must be received no later than 12:00

hours, 09 September 2019 by email ONLY to (lebtender@unicef.org) as specified below.

Proposals sent by email ONLY to (lebtender@unicef.org) must be sent in two separate emails:
one email for technical proposal and one email for financial proposal.

- Email for technical proposal:

Subject line of the email must indicate: RFPS number- name of the company- technical
proposal.

ggge:.mail must include: The technical proposal. The technical proposal does not contain
-Email for price proposal:

Subject line of the email must indicate: RFPS number- name of the company- price proposal.

The email must include: The price proposal.
Emails sent to another e-mail address will be invalid.

Proposals received in any other manner will be invalidated.

Offers delivered at a different address or in a different form than prescribed in this RFP, or
which do not respect the required confidentiality, or received after the designated time and
date, will be rejected.

All references to descriptive materials should be included in the appropriate response
paragraph, though the material/documents themselves may be provided as annexes to the

proposal/response.
The Proposer must also provide sufficient information in the proposal to address each area of

the Proposal Evaluation Criteria as presented in this document to allow the evaluation team to
make a fair assessment of the candidates and their proposal.

1.6 Proposer's Response

1.6.1 Formal submission requirements

The formal submission requirements as outlined in this Request for Proposal for Services must
be followed, e.g. regarding form and timing of submission, no price information in the
technical proposal, efc.

1.6.2 Bid Form
The completed and signed Bid form must be submitted together with the proposal.

1.6.3 Mandatory criteria
All mandatory (i.e. must/have to/shall/will) criteria mentioned throughout this Request for

Proposal for Services have to be addressed and met in your proposal.
1.6.4 Techmical Proposal
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The technical proposal should address all aspects and criteria outlined in this Request for
Proposal for Services, especially in its statement of work, terms of reference and evaluation
criteria of this Request for Proposal for Services. However, all these requirements represent a
wish list from UNICEF. The Proposers are free to suggest/ propose any other solution.
UNICEF welcomes new ideas and innovative approaches.

No price information should be contained in the technical proposal.

1.6.5 Price Proposal
The price proposal should be as per but not limited to the requirements contained in the

statement of work and terms of reference of this Request for Proposal for Services.

1.7 Confidential Information
Information, which the Proposer considers proprietary, should be clearly marked "proprietary”,
if any, next to the relevant part of the text, and UNICEF will treat such information

accordingly.

1.8 Rights of UNICEF

UNICEF reserves the right to accept any proposal, in whole or in part; or, to reject any or
all proposals. UNICEF reserves the right to invalidate any Proposal received from a Proposer
who has previously failed to perform properly or complete contracts on time, or a Proposal
received from a Proposer who, in the opinion of UNICEF, is not in a position to perform the
contract. UNICEF shall not be held responsible for any cost incurred by the Proposer in
preparing the response to this Request for Proposal. The Proposer agrees to be bound by the
decision of UNICEF as to whether her/his proposal meets the requirements stated in this
Request for Proposal. Specifically, UNICEF reserves the right to:

contact any or all references supplied by the Proposer(s);

request additional supporting or supplementary data (from the Proposer(s));

arrange interviews with the Proposer(s);

reject any or all proposals submitted;

accept any proposals in whole or in part;

negotiate with the service provider(s) who has/have attained the best rating/ranking, i.e. the

one(s) providing the overall best value proposal(s);
- contact any number of candidates as required to achieve the overall evaluation objectives.

1.9 Proposal Opening: No public opening will take place.

1.10 Proposal Evaluation
After the opening of proposals, each proposal will be assessed first on its technical merits and

subsequently on its price. The proposal with the best overall value, composed of technical
merit and price, will be recommended for approval. UNICEF will set up an evaluation panel
composed of technical UNICEF staff and their conclusions will be forwarded to the
Contracting Centre where the commercial evaluation will be done of proposals that have
reached the minimum technical score required.

The evaluation panel will first evaluate each response for compliance with the requirements of
this RFP. Responses 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 RFP, including provision of all
required information, may result in a response or proposal being disqualified from further
consideration.
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Technical Evaluation Criteria and Process:
The bidder will be evaluated against the below evaluation and qualification criteria

Technical Evaluation Criteria Max Points obtainable

1 Overall Response 5 points
Completeness of response and understanding of UNICEF requirements 5 points
2 Quantitative Expertise 20 points

2.1 Extensive experience (at least 8) in quantitative research. (6 points
for the first 8 years, one point for each additional year up to 10 points) 10 points

2.2 Demonstrated experience in developing quantitative tools, namely
questionnaires (previous reports to be submitted with the proposal in pdf) 5 points

2.3 Demonstrated experience in using quantitative analysis software, such
as but not limited to SPSS or STATA 5

3 Qualitative Expertise 20 points

3.1 Extensive experience (at least 8 years) in qualitative research (6
points for the first 8 years, one point for each additional year up to 10 points). 10 points
32 Demonstrated experience in developing qualitative tools, namely
interview protocols (previous reports to be submitted with the proposal in pdf). 5 points

3.3 Demonstrated experience in using qualitative analysis software, such

as but not limited to Atlas.ti or INVIVO, 5 points

4 Management and Production Expertise 20 points

4.1 Demonstrated experience in writing logical reports, similar to the
ones mentioned in the ToR, English is a must and Arabic an added value. Two published
reports to be submitted (5 points per report up to 10 points). 10 points

4.2 Proven experience in managing large scale research studies with
large scale organizations (UN, government, statistical offices, NGOs are an added value). 5
points

4.3 Demonstrated technical experience in the fields of education, child
rotection, policy, child rights, youth, water/sanitation, or others). One point for each research

in a relevant field. 3 points
4.4 Knowledge of the Lebanese context (Lebanese communities,

Palestinian refugees and Syrian refugees in Lebanon). 2 points

5 Ethics and Inclusion 15 points
5.1 Mechanisms mentioned to ensure gender dimensions, contextual, age

related, and disability factors are explored and considered. 10 points
52 Description of ethical standards taken to abide by the ethical

standards of research, especially with children and vulnerable populations. 5 points
TOTAL 80 points

Passing score for technical evaluation is 56 points.

b- Price Proposal

The total amount of points allocated for the price component is 20. 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 (20 Points) * Price of lowest
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priced proposal] / Price of proposal X

Total obtainable Technical and Financial points: 100

UNICEF will award the contract to the vendor whose response is of high quality, clear and
meets the projects goals, including:

The price/cost of each of the technically compliant proposals shall be considered only upon
evaluation of the above technical criteria.

ghe Proposers should ensure that all pricing information is provided in accordance with the
owing:

The currency of the proposal shall be in USD, Invoicing will be in the currency of the
proposal. The Proposer will suggest a payment schedule for the Contract, linked to
unambiguous Contract milestones. All prices/rates quoted must be exclusive of all taxes as

UNICEF is a tax-exempt organization.

1.11 Property of UNICEF

This RFP, along with any responses there to, shall be considered the property of UNICEF and
the proposals will not be returned to their originators. In submitting this proposal, the Proposer
will accept the decision of UNICEF as to whether the proposal meets the requirements stated

in this RFP.

1.12 Validity
Proposal must be valid for a minimum of ninety (90) days from the date of opening of this

RFP and must be signed by an authorized representative of the legal entity submitting the
proposal. Proposers are requested to indicate the validity period of their proposal in the
Proposal Form. UNICEF may also request for an extension of the validity of the proposal.

1.13 Full right to use and sell
The Proposer warrants that it has not and shall not enter into any agreement or arrangement
that restrains or restricts UNICEF rights to use, sell, dispose of or, otherwise, deal with any

service or outcome that may be acquired under any resulting Contract.

1.14 Payment Terms
Payment will be made only upon UNICEF#s satisfactory deliverable of the service agreed in

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

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

any coniract resulting from this RFP.

1.16 Disclosure of sanctions or temporary suspension:
The Contractor should not be suspended, debarred, or otherwise identified as ineligible by any

organization within the World Bank Group or any other International or UN Organization. The
Contractor is therefore required to disclose to UNICEF whether its company, or any of its
affiliates, is subject to any sanction or temporary suspension imposed by the World Bank
Group or any other International or UN Organisation at the time of execution of this contract
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and throughout the duration of the contract period. The Contractor recognizes that a breach of
this provision will entitle UNICEF to terminate its supply contract with the Contractor.
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SPECIAL NOTES

Ethical concern and confidentiality

In line with the UNICEF procedure for ethical standards in research, evaluation, data collection
and analysis (in annex), the contractor will commit to the ethical standards and will ensure to

treat all elements in confidentiality.
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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 s

submission
Emdsnce aragraphsl‘? 1.8 and/or 1.9 should then
llowedaooordmg

1.2 The Bid Form/Request for Proposal for Services
Formmustbesgned and submitted together with the
Proposal id Fo uest for Proposal for
Services Form should be_si by the duly authorized

representative of the submitting company.

1.3 Proposals must be clearl marked with the S
numberal the name of company submitﬁgp&g
Proposal.

1.4 Proposers should note that
following manner will be invali

a) with moorrect (ss applicable) postal address, email

address or fax
vedsﬁertheshpulatedclosmgt:meanddate

g faﬂuretoquotemthecurrency(:es)staﬁedmthe
d) m a different form than prescribed in the RFP(S).

1.5 Technical osal: The Technical Prgposal should
l:'mpand uirements ocutlined in this

address the criteria req

RFPSS)l pm particular attention to its schedules/Terms
f of Work and its evaluation
important to note that UNICEF actlvely

salsreoexvedmtbe

::”neltena It is i sal )
comes mnovauve roposals and original solutions
the stated servu:e\o’goodp

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

1.6 Price The Price al should be
aocopmposalrdance with the iTenon uirements contained in
scheduleslTerms of of Work for
this RFPF(S).

1.7 Sealed Proposals (as applicable)

1.7.1 See 1.1 above co licability of
ihis Pmsﬁphl ncerning app ty

172TheProposs1 must be sent forthpstsentlon of

unit/team and ‘address as speclﬁed in this RFP/RFPS.
Proposa]snotsentmthlsmannerwﬂlbedssquahﬁed.
1.7.3 They must be clearly marked as follows:

* Outer sealed envelope:

[Rﬂg OF l‘J:IT & UNICEF OFFICE ADDRESS]

* Inner sealed envelope -Techmcale(sal(l
and 2 copies): Name of col S) number

technical proposal
* Tnner sealed envelope - Price osal (1 original and
S) nE:mber-pnoe

2 copies): Name of company,
proposal

No price information should be provided in the Technical
Proposal.

sals received in any other manner will be
Froposaley d

1.7.4 In case of any discrepancy between an original and
a copy, ongmalywﬂlprevaﬂ

175An1;y‘ enoounteredmthemsﬂdehverymllbe

1.8 Faxed Propossls (as applicable)
1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

11&(8!2 Fa;AeBdLE A%U%Ium beforretumed to the ONLY
CEPT. BER Proposals as specified
in this RFP(S) Document. Proposers should note that
?rgpaohosalsreoewedatanyotberfaxnumbermllbe
1T dated

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)
1.9.1 See par 1.1 above i licability of
this plesraph concerning app. ty

1.9.2 All e-mailed sals t be submitted to the
ONLY ACCEPTABLE MAIL ADDRESS as spec:ﬁed
in this sollcltatlon document o other recipient should be
*Ce" or "Bee” e-msﬂ submxsslon Proposals not
sentmhsmannerwﬂlbedlsquallﬁed

1.9.3 All Proposals submitted by e-mail must be
submitted as email attachments. The Technical Proposal
sal st be sent as

L BC agicas fn Prop al e ABC | Ign
sﬂ ical 08 Company oe
downloaded from cloud based folders) are not aeoeptsble

unless otherwise ificall uested.
submitted as a link orsPtb.:lough% lmv»rxll be invali

2. OPENING OF PROPOSALS

21Proposalsreee1vedpn to the stated cl time
vnllbekeptuo.%pened UNICEF open

osalswhenthe ifi umehasamvedsndno
l;hrggo ved therentier will be considered,

2.2 UNICEF  will xesponsxbﬂlty for the
premature opudne.slgﬁ % not properly

3. UNGM REGISTRATION

M ketpl NiéM art of the Umted Nations Global

ar aoe(U Acco: TODOSErs  are
beeome Umcnﬂlg 1:’by creating a

vendor proﬁle in the UNGM w&s:te WWW,Ungm.org

4, AWARD NOTIFICATION
4.1 UNICEF reserves the t to a lic
B 5, B ofiy

notification of the outcome on an
product/service, awarded supplier
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ANNEX A
GENERAL TERMS AND CONDITIONS

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

11 In thess General Terms and Conditons (Goods), the following terms have the Rllowing
meaning:

"Affilintes® mesans, with respoct to the Suppller, smy of its corporste affilistes or associates,
inolnding parent entities, subsidisries, and other enfities in which i owns o substantial inerest.

"Confidentisl Information” meams information or data that is designmed af comfidemial at the
tme of exchinge berwesn the Putias or pronptly identified as confldenmtia] in writing when
fonished in iniangihle form or disclosed orally, and includes information the confidestipl or
proprictary nature of which is or should be reasonshly apparent from the inherent neture, quality
or characteristics of suxch fnformation,

*Couslgoet® meim the consignee designated. in the Contract.

"Contract” mwars the puchase contract that incorporates these Genersl Terms and Concitions
(Goods). It includes purchase orders issued by UNICEF, whether or pot they are bswed mnder &
Tong-terms arvangement or similar contrsct,

"Goods™ means the goods specified In the relevant section of the Contract.

"Host Govermment™ mosny & Govemment with which UNICEF has o programme of developmem
cooperation, mnd includes a Govemnmem of a comry in which UNICHEF movides bumanitarisn
ansistance,

“INCOTERMS" megns the imemnational commmercil temms known as the INCOTERMS rules,
Isyued by the International Chamber of Commerce, most-recently issued af the effective date of
the Contract. References i the Contract to trade terms (such as "FCA", "DAP” snd "CIP"} are
references to those terma a defined by the INCOTERMS.

“"Parties” means the Coniractor and UNICEF together and a "Party” mesns each of the
Contractor and UNICEF,

"Price” Is defloed in Article 3.1,
"Suppliesr® Is the supplier named in the Contract.

TUNICEF Supply Websie™ mesns UNICEF's public access webpage avallshle o
http:/Forww.umicef.org/supply/index_procuremnem policles.himl, g3 may be updated from tme 1o
time,

L2  Thee Ganersl Temm and Conditlons of Contract, UNICEF's Policy Prohibiting md
Combatting Frad and Comuptiom, the UNICEF's Pallcy on Cooduct Promoting fhe Prosection
md Safegrarding of Children, oz UN Supplicr Code of Condict, and UNICEF's Information
Disclomre Policy referred to In the Conmacr, a3 well as oher policies applicsble to the
Sappller, are publicly vailible on the UNICEF Supply Webelte. The Supplier represents that #t
bas teviewed all much policies £s of the effective dute of the Conirace,

2. Delivery; lnspeetion; Risk of Loss

21  Tho Supplier will deliver the Goods to the Comsignee at the place snd whthin the time
period for delivery stated in the Contract. The Swpplier will comply with the INCOTERM or
similar trade term cxpressly stated in the Coutract as applylng to the Goods to be supplisd
wnder the Conmiract and all other delivery terms and instructions staed In the Contract.
Notwithstanding sy INCOTERM, the Supplier will obtain emy export licences required fir the
Goods, The Supplier will ensure that UNICEF receives all necessary transport docwments in a
timaly nwnner 50 a8 to cuable UNICEF o take delivery of the Goods in sccordmce with
thorequirements of the Comtract. The Supplier will nelther seek nor acoep t structions from
any enthy other than UNICEF (or emtitles suthorized by UNICEF o give instuctions to the
Suppilier) in connection with the mupply and delivery of the Goods.

22  The Supplier will use its best efforts to accommodate ressonshle requests for changes (if
my) to the requirements for e Goods (such s packeging, packing and labeling requirements),
shipping instructions ar delivery date of the Goods set out in the Comract. If UNICEF requests
wny material chinge 10 the requireenents for the Goods, shipping instructions or delivery date,
UNICEF ad the Supplier will negotiote any necessary changes to the Coneract, inciuding ss two

Price and the time schedule. Amy sach agreed changes will become effective ooly when they are
st ont I a writkn awendment to the Coutract signed by both UNICEF and the Supplier,
Should the Parties fail to sgree on any muxh chenges whtin rhiny (3) days, UNICEF will have
the option to termtinte the Coutract without penalty notwithetanding mny other provision of the
Contract,

23  The Supplier acknowledges the UNICEF may monitor the Supplier’s performance under
the Comract. The Supplier agres to provide it full cooperation with such performance
moultoring, at 1o additional cost or expense to UNICEF, and provide mrelevant information ss
remsomahly requested by UNICEF, icloding, but not lLimited to, the date of receipt of the
Contract, detalled delivery status, costs 10 be charged and paymenss meds by UNICEF ar
pending.

Inspection

24  UNKCEF or the Comsignes (if difierent from UNICEF) will have a remsonshle time to
inspect the Goods after delivery. At UNICEF's request, the Supplier will provide iis ressonsble
cooperation %0 UNICEF or the Consignee with regard 0 mxch inspection, inciunding but mot
lmittd to sccess to production detm, 2 mo charge. The Supplier ackowledges el aay
inspection of the Goods by or on behalf of UNICEF o the Comignee docs not constinne a
Jetermination; that the specifieations for the Goods set out in the Coniract (including the
mendstory techuical requirements) have ar bave not heen met, The Supplisr will be required to
comply with ji8 warranly and other contractual obligations whether or n UNICEF ar the

Consignee carries out an inspeotion of the Goods.
Delivery not Acceptance; Comsequences of Delsyed Delivery and Now-couforming Goods

25  If te Supplier determines  will be wmable to deliver all or some of the Goods to the
Conslgnes by the delivery duic(s) stipulsted In the Contract, the Supplier will (1) tmmedianely
connilt whh UNICEF (o determine the most ewpedifims meams for delivering th Goods; and
() ue an axpedisd meams of delivery, st tho Soppller's cost (unless the delay s dus to force
majeure as deficed in Article 6.7 below), If reasombly requestsd by UNICEF to 6o so. Partlal
deliverles of Goods will mot be accepied wnless prior written spprovel for such pertial delivery
bas been given by UNICEF to the Supplier.

2.6  Delivery of the Goods will not constitute acceptance of the Goods, If some or all of the
Goods do not conform 10 the requirements of the Contract or if the Supplier dalivers the Goods
lao or fils to deliver the Goods (or any part of the Goods) in accordance with the agreed
delivery dates and delivery tenns ) fugtroctions, UNICEF may, without prejudice to sy of itn
other rights and remedies, exercise ome or more of the following rights under the Comuract at
UNICEF's option:

(0  UNICEF can reject and refuse (0 accept any or all of the Goods (Inchuding those that do
conform 0 th Comract). If UNICEF refects the Goods, the Supplier will, az s ouwm cost,
armange for the proopt retumn of the rejected Goods and, at UNICEF's option, the Supplier will
proceplly repisce the rjected Goods with Goods of equil or better qualy (and will be
responsible for all costs relmed w© such replacement) or UNICEF may exercise lis other rights
st out below;

® UNICEF may procure il or part of the Goods from other sources, in which case the
Supplier will be responsible for anmy additinns] costs beyond the belscs of tw Price for such
Goods;

&) Upas UNICEF's demand, the Supplier will refimd all paymemts (f any) made
UNICEF In respect of the rejected Goods or the Goods thar have not beem delivered
sccordance with the delivery dates and delivery terms;

by
In

@ UNICEF omn give writt notice of treach eod, i the Supplier falls o remedy the
broach, can tenminate the Contract In sccondance with Article 6.1 below;

)  UNICEF cm mequirc the Suppller to pay Houideied damages as set out In the Contract,

27  Further to Article 11.6 below, the Supplier expressly acknowledges thet if, in respect of
any consignment, UNICEF zkes delivery of all or some of the Goods that bave been delivered
Iats or otherwise not in full compliance with the delivery terms snd instroctions or that are not
fn full conformity with the requirements of the Contract, this does not consfitute & walver of
UNICEF's rights in respect of such Iate delivery or noo-compliant Goods.

Risk of Loss; Thie 1 Goods

28 Risk of loss, damage to or destractin of Goods mupplied under the Contract, amd
rospomsibility for amanging and peying for frelght end insurance, will be governed by the
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INCOTERM or aimilar trade term expremly stuted fn the Contract as applying to the Goods
supplied under the Coniract and any other express terms of the Coutract. In the abserce of any
such INCOTERM or similar trade term or other express ferms, the llowing provisions wiil
wpoly: () e embe risk of loss, dsmage o or demrntion of te Goods will be bome
exclusively by the Supplier until physical delivery of the Goods to the Consignes has been
completed in accordance with the Contract; and (b} the Supplier will be solely lable for making
all tremsport arrangements gnd jor payment of freight and insurance costs for the shipment snd
delivery of fie Goods in sccondance with the requiremerss of the Contract.

29  Unless otharwisc expressly provided in the Comrae, title in and to the Goods will pess

from the Supplier to the Consigoee upan delivery of the Goods in nccordance with the
applicable delivery tenns and scceptmnce of the Goods in aceondance with e Cowimact.

3.  Prite; Invicing; Tax Exemption; Payment Terms

3.1  The price for the Goods is the smount specified in the jwice section of the Cootrsct (the
"Price”), it being understood thet such smoum i» specified in United Staies dollars unless
otherwise oaprissly provided for in the price section of the Contrwet. The Price imcludes the
cost of paclaging and packing fw Goods in accordance with the requirements of the Contract
ind delivery in sccordamce with the applicshle delivery wrms. The Prive is ichuive of al
costs, expemses, charges or foes that the Supplier may incur in comection with the performance
of iv obligations under the Contract; provided thm, without prejudice # o limiting the
rovisions of Article 33 below, all duties and other taxes fomposed by my suthority or enthty
must be sepacately identified. It is mderstood and agreed thar the Supglier will not reguest amy
change to the Price after delivery of the Goods by the Supplier snd thet the Price camot be
changed except by wrilten agreement between the Partles before the Goods e delivered.

32 The Supplier will issue imvoices to UNICEF only after the Supplier has fulfilled the
delivery terms of the Comtract. The Supplior will lssue (o) one (1) invoice in respect of the
payment being sought, In the currency specified In the Contract aod in Euglish, indicating the
Coniract identification number listed oo the front page of the Contract; end (b) coples of the
shipping documents and other supporting documents as specified in the Cootract.

33 The Supplier authorizes UNICEF to deduct from the Sopplier's mwvoicts amy amom:
representing direct taxes (except charges for utllities services) and cusioms resirictions, dutles and
charges of & similar mature in respect of articles imporied or exported for UNICEF'S offfclal
use, in accordance with $he exemnption from tax in Artkcle II, Sectin 7 of the Conventlon of
the Privileges and Immunities of the Unted Nations, 1946, In the event sy povermmental
muthority refises to recognize this cxemption from taxes, resirictions, duties or charges, the
Supplier will immestiately consult with UNICEF to determine & mutually acceptable procedure.
The Supplier will provide full cooperation to UNICER wih regand to securing UNICEF's
exemption from, or refind of amounts pald as, value-added taxes or taxes of & similar natue.

34  UNICEF will notify the Sopplier of mmy dispae or discrepancy in the content or form
of sy invoice. With respect to disputes roganding culy a partion of such invoice, UNICEF will
puy the Supplier the amount of the undisputed portion in scoondamcs with Anicle 3.5 below.
UNICEF smd the Supplier will consult in good fuith to prompty resolve amy dispute with
mespect to any lovolce. Upon resclution of such dispe, sny smounis that bave oot been
charged In sccordance with the Comtract will be deducted from the invoice(s) in which they
spper md UNICEF will pay any agreed remaining ftems in the involcs(s) in accordsmes with
Article 3.5 within thirty (30) days after the final resclution of such dispute.

35 UNICEF will pay the uncontested amount of the Supplier's invoice within thirty (30
O4ys of meceiving both the invoice and the shipping documents and other mipporting documenis,
a3 referred to in Artdle 3.2 shove. The amowt paid will reflect any discount{s) shown under
the payment terms of the Contract, The Supplier will ot be entitled o Imerest on amy late
payment or any suns payshle under the Contract nor amy accrued imterest cn payments withheld
by UNICEF in comection with w dispue. Payment will not relieve the Supplier of its
obligations wnder the Comract, Payment will not be deemed acceptance of the Goods or walver
of sy rights with regard to te Goods.

3.6 Exh involce will confinn the Supplier’s bank accomnt detalls provided to UNICEF st
purt of the Supplier's reglstration process with UNICEF, All paymems due to the Supplier poder
the Comtract will be made by electronic funds transfer 10 that bank acoount. It In the Suppiler's
responsibility fo enmme that the bank details supplied by it to UNICEF are up-to-datc mnd
accurets and motify UNICEF fn writing by an muthorized representative of the Supplier of any
changes in bark details together with supparting documentation satisfaciory to UNICEF.

3.7 The Supplier acknowiadges and agrees that UNICEF oy withhold peyment in respect of
my fowoice if, n UNICEF's opiolon, the Supplier bes pot performed in accordance with the
terms and conditions of the Comtract, or If the Supplier has not provided sufficlent
documentation in support of the imvolce.

s UNICEF will have the right to set off sgaingt iy amount or ammmis due and payable
by UNICEF to the Supplier uoder the Comtract, any paymemt, indebeedness or other claim
(including, without limitation, sy overpayment made by UNICEF to the Suppiler) owing by the
Supplier to UNICEF under the Coniract or under any other comtract or agreement berween the
Parties. UNICEF will not be required to give the Suppler prior notice before ezercising this
right of eetoff (such motice being waived by the Supplier), UNICEF will promptly motify the
Suppller afier it has exercised sach right of metcff, explaining tho rowsm for mch setoff,
provided Bowever (bt o fallure (o glve such oodficstion will not affect the valithy of mxch
set-off,

39  Bach of the invoices paid by UNICEF may be mibject to & post-payment awdit by
UNICEF's externgl and infernal muditors or by other muthorised agents of UNICEF, at any time
during the term of the Comtract and for three (3) years afier the Contract terminates. UNICEF
will be emiiied 10 @ refmd fom the Supplier of amounts such andit or sudits determine were
oot In sccordance with the Confract regardleas of the resstats for such payments (ochoding but
not limited to the actions or inactions of UNICEF staff and other persnmnel).

4. Representations and Warrantles; Indenmifiostion; Ingurance

Represemarions and 'Warramtics

41 The Supplier represents and warrants that as of the effective date and throughout the
term of the Contract: (a) it bes the full suthorliy and power to emter into the Contract and o
perform s obligations under the Cootract and the Contract i a legal, valid and binding
cbligation, enforcesble against it In accordarce with it serms; (b) it has, and wil mainiatn
throughout the termy of the Contract, all rights, Hcenses, authority snd rescurces necessary, as
applicshle, to develop, source, mamifacture and mupply the Goods and to perform it other
obligations under the Contract; (c) all of the information concerning the Goods nd the Sopplier
that it has previously provided to UNICEF, or thet h provides to UNICEF during the term of
the Contract, Is true, correct, acourate and Dot misleading; ¢d) #t is finncially solvent and is
able o mpply the Goods to UNICEP in accordsnce with the torms and conditions of the
Comract; (¢) the we or wmipply of the Goods does not and will not infringe amy patent, design,
trade-name or trade-mark; (f) it has not and will not ener intd soy sgreement or amEngemenmt
that resraing or restricts emy persca’s rights to use, scll, dispose of or otherwise deal whh the
Goods; end (g) the development, mamifacture and mupply of the Goods i, and will contime to
be, in compliance with all applicable laws, rules and regulations. The Supplier will fdfill hs
commitments with the fullest regard to the Interems of UNICEF ard will refrain from soy action
which mey adversely affoct UNICEF or the United Nations,

42 The Supplfer forther represcots and warrents that the Goods (including packsging): (a)
conform fo the quality, oquantlly snd specifications for the Goods stated in the Contract
(incloding. in the cese of peristmble or pharmaccutical products, the shelf life specifisd in the
Contract); (b} conform in all respects to the techmical documentation provided by the Supplier n
respect of mch Goods and, if sumples wero provided o UNICEF pricr to emtering into the
Cootract, arc cqusl end compershle in all respects tw soch soples; (0) oo pew aod
factory-packed; (d) are fit for the purposes for which mch goods are ordinarily wsed and for
purposes expreasly made known fo the Suppller by UNICEF i the Couiract; () s of
consistent quality end free from fauls sod defecty in design, memfacture, workmmship and
maierials; (f) are free from all liems, encumlvances or oder thind paty claiins; ad (5) a
contained or packaged in accordmce with the standerdy of export paclaging for the fype and
quantities of the Goods specified in the Contract, and for the mondes of tauport of te Goods
specified in the Comract (inchuding but not limited to, in & manner adequate to protect them in
naxh modes of tamsport), and marked in 2 proper mmmer In accordacs with the itroctions
stipulated in the Contract and applicadls law.

43 The warmtles provided in Article 4.2 will remain valid for the wamanty period
specifid in the Cootraot; provided that (2) the warranty period for phermaceutical goods or
other perishable products will be no less than the shelflife of thoee Goods specified in the
Contract; o () If no warranty period or shelflife is specified in the Contrast, e warranties
will remain valid from the dae the Suppller signs the Contract umil the day twelve (12) months
efier fulfillment of the delivery terms or such later date a3 may be prescribed by law,

44 If th Scpylier s not the orghmal mamufacturer of the Goods or any pant of the Goods,
the Suppller gssigns to UNICEF (or, at UNICEF's instroctions, the Government or other emtity
thet recelves the Goods) all mamfacturers’ warranties in addition to any other warranties under
the Contract,

4.5  The representations i warrantles made by the Supplier in Axtcles 4.1 sod 4.2 ad the
Supplier's chligations in Articles 4.3 and 4.4 shove arc made o and are for the benefit of (a)
cach cutity that mekes a direct finmnclal comribution 10 the purchese of Goods; aod (b) each
Govermment or ather emtity that receives the Goods.
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Indemntfication

4.6 The Supplier will indenmify, hold end save barmless and defed, st its own expemse,
UNICEF, its officials, employees, consultants and agemts, exch entity that makes a direct
financial contribution 0 the purchase of the Goods and each Goverment or other emtity that
recelves the Goods, from snd against all suits, claims, demsnds, Josses and lisbility of amy
nature or kind, including their costs and expenses, by a third party sl ariging out of the scts
o omissions of the Supplier or its Persormel or sub-contractors in the performence of the
Contract. This provision will extend to but not be Emited to (0 claims and lisbility in the
pature of workers' compensation; (b} prodnct Habflity; and () any actions or claims pertaining
to the alleped infringement of a patent, deafgn, trade-nemw or trade-mark arising in comection
with the Goods or other Hability arbsing out of the use of patented Inventlons or devices,
copyrighted meterial or other imtellectual property provided or licensed to UNICEF under the
Contract or used by the Supplier, its Personoel or mib-contractors fn the performence of the
Contract,

47  UNICEF will report any such suits, proceedings, clatms, demsnds, losses or labilhy to
the Supplier within 4 reasomsble period of time after having recelved actmal notice. The Supplfer
will have sole control of the defence, seffisment and compeomise of my wch mit, procesding,
claim or denynd except with respect to the mssertion or defence of the privileges and imnwmities
of UNICEF or any matter relsting to UNICEF's privileges and imrmmities (including maners
relating 10 UNICEF's relstions with Host Govermments), which as betwoen the Suppller and
UNICEF, only UNICEF itself (or relevant governments) enties) will sssert sand maintatn,
UNICEF will davs the right, o its own expense, fo be mprescuted i ey sawch sull,
proceeding, claim or demand by independent counsel of it own choosing.

Insurance
48  The Suppller will conply whh the following insurance requirements:

1] The Supplier will have snd mafntain in effect with reputable ingurers and in sufficlem
amomts, insurance againgt all of the Supplier's rigks winder the Contract (including, but not
limited to, the risk of claims srising out of or related to the Supplier’s performence of the
Contract), including the following:

[0} surmce against afl risks in respect of hs property and any equipmens wad for the
performmncs of the Contract;

()  General lishillty Insurance against afl risks in respect of the Contrast snd claims srising
o of the Contract including, but mot limited to, peodtwoe lahlliyy mmsurarce, in an adaquae
amount o cover 40 claims arising from or in comection with the Supplier's performance under
fhe Contract. The Supplier's product Habiliy inmiracce will cover the direot and Indirest
financial consequences of lisbility (including all costs, including replacement costs, related o
recall campaigng) sustained by UNICEF or third parties as a resilt of or relating to the Goods;

i All sppropriate workers' compensstion snd employer’s libility mmmance, or its
equivalert, with respect to its Persomel end sub-coutractors to cover ¢laims for death, bodily
infury or damage to property arising from the performance of the Comtract; and

[+17] Suwh other inpurance as may be agreed upon in writing between UNICEF and the
Suprier.

()] The Supplier will maintain the inmwance coverage referved to in Article 4.8(a) sbove
during the wnn of the Contract and for & period after the Contract terminates extending o the
end of my applicable Hmhations period with regard to claimg egainat which the inmorance i
obtained.

)  The Supplier will be respomsible to fund all amounts whbin my pollcy deductible or
retztn,

(@  Except with regerd to the insurance referred 10 in parsgraph (a)(ill) sbove, the insurance
policles for the Supplier's insormce required umder this Asticle 4.8 will (i) name UNICEF as an
additkrsl Ioeured; (i) include m wulver by the inmmer of smy subvogstion righis againet
UNICEF; and (i) provide st UNICEF will receiwn thirty (30) days' writen notiee from the
insurer prior to any cancellation or change of coverage.

© The Supplier will, upon request, provide UMICEF with sadsfictory evidence of the
insarance required mmeer this Ardole 4.8,

Complisnce with the inmrance requirements of the Conmact will not Hmh the Supplisr's
lishiliry elther wder the Contract or othorwise.

Liability

49 The Supplier will pay UNICEF promptlly for all loss, destructin or damage to
UNICEF's property ceused by the Supplier's Personnel or sub-contractors in the performance of
the Coutract.

5. Intollectral Property and Other Proprictary Rights; Confidentiality
Tutellectonl Property and Other Progrictary Rights
51  Upless otherwise expremly provided for fn the Contract:

(2) Subject to paragmph (b) of this Article 5.1, UNICEF will be entitled to oll intellectual
property and other proprietry rights with regard to products, processes, invemtions, idess,
know-how, dita or doowments and other maderials ("Comtract Materials") that () the Supplier
develops for UNICEF under the Contract and which besr a direct relation to the Commaet or (i)
are produced, peepared or collected in cotwsiuence of, or during the course of, the performence
of the Contrect, The term "Comtract Materials” inchides, bz is not limited to, ef maps,
drawings, photographs, plams, reports, reconpnendstions, estimates, documents developed or
recelved by, and all other data complied by or recelved by, the Supplier under the Clomract.
Tho Supplier acinowledges aod sgress that Contract Materials constitute works made for hire for
UNICEF. Contract Materials will be trested as UNICEF's Confidential Information and will be
dellvered only %0 muhorized UNICEF cfficisls on expiry or termination of the Coutract.

(b) UNICEF will not be entlled o0, and will not claim wiy ownership imerest in, sny
Intellectust property or other proprictary rights of the Supplier thet pre-existed the performance
by the Supplier of {s chligatlons under the Comract, or that the Supplier may develop or
moqulre, or may have developed or acqgared, Independently of the performence of ity obligadnns
under the Coniract, The Supplier grmts to UNICEF a perpewal License to vee such imelleotasl
property or other propeletary rights solely for the purposes of snd in sccordance with the
requirements of the Camract.

{c) At UNICEF's request, the Supplier will mkr all necessary meps, exscute all nocestary
docyents and peaerally assist In seewing such proprietary rights end oanaferring for, in the
case, intellecthma]l property referred to in pamagraph (b} shove, loensing) shem to UNICEF in
complignce with the requirements of the spplicable law end of the Contract,

Confidentiality

52  Confidentisl Information that 8 considered progrietary by eltter Party or that 5s deliversd
or disclosed by oe Party (“Discloser) 5o the other Party ("Reciplent™) diring the course of
performance of e Conteact will be held in confidence by the Reciplent. The Reclplent will use
the samc care end discretion to avold disclosure of the Discloser's Confidentla? Inforrmarion s
the Reclplent uses for {is own Confidentls] Information and will use fhe Discloser’s Confidentisl
Inkmmtion suicly for the purposs for which It was disclosed fo the Recipiert, The Recipion
will not disclose the Discloser's Confidenial Infoemation to any other perty:

[] except to those of ks Affilimes, employees, officials, representatives, agemts and
mbconitectors who hawe & need o koow such Coofidentis]l Information for porposes of

performing obligarions umder the Comract; or

@  unleas the Confidentls) hmfoemmation (i) Is obtatned by the Reclpient from e third party
wifot restriction; () Is disclosed by te Discloser 10 a thind party without say cblipstion of
confidentiglity; (i) s known by the Reciplent peior 10 dlsclomire by the Discloser; or (v) at
any time ip developed by the Reciplent completely idependently of amy disclosures urder the
Contract,

33 H the Supplier receives a reguest for disclosure of UNICEF's Confidemial Information
parsuam o any jodiclel o Jew enfrcement process, before aoy such disclomme is made the
Supplier (2) Wil give UNICEF sufficient notice of such request In order to sllow UNICEF o
have a reasonshle opportumity to secure the interwenttion of the relevant netional Government to
catmblish protective mossures or take such other sction as may be sppropriste; and () will 80
advise the relevant authorhy that requested disclosure, UNICEF may dsclose the Supplier's
Confidential Information to the extent required pursuant to resolutions or regulstions of ity
goveming bodies.

54 The Supplier may not commmicate st any dme w0 any other person, Govenmment or
atfhorkty extersl o UNICEF, my nformation known w i by resson of s associstion wihh
UNICEF thet has not been made public, except with the prior suhorivsrion of UNICEF: oo
will the Supplier of ety time use such informetion to private advantage.
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End of Contract
5.5  Upon the expiry or earlier termination of the Coutract, the Supplior will:

(O] return to UNICEF all of UNICEF's Confidential Information or, st UNICEF's option,
destroy ol copits of mch infiemation beld by the Supplier or its sub<comractors and confirm
wuch destruction to UNICEF in writing; and

] will transfer to UNICEF all imellecral snd ofher moprictary information in accordance
with Article 5.1¢a).

6  Temination; Force Majoure
Termimation by Bither Party for Materlal Breach

61 If oo Pariy Is in materlsl breach of mny of s chligations mder the Coniract, the ofher
Party can give &t written notie tha within thirty (30) days of receiving mch motice the breach
timst be seediod ( mach breach ks capable of remedy). IF the breaching Party does nor remady
fhe breach within the thirty (30) days' period or if the beesch Is not capsble of remedy, the
mubreaching Paty can tcnmimic the Comiract, The ferminstion will be effective thimy (30
days afier the monbreaching Party gives the hreaching Party written motice of terminafion. The
initistion of conclliation or whitral proceedings in sccordance with Article § (Privileges and
Imoumities; Setilement of Dispuies) below will not be grounds for sermination of the Contract,

Additiona? Termination Rights of UNICEF

62 In addition to the termination rights umder Article 6.1 sbove, UNICEF can terminate the
Contract with inxnediste effect vpon delivery of & written notice of termination, without eny
liability for termination charges or any other lisbility of any kind:

() in the choumstances described in, and In accordmxce with, Article 7 (Bthical Standarda);
ar

{t)  if the Supplier breaches mmy of the provisions of Articles 5.2-5.4 (Confidentiality); or

@)  If e Supplier (1) is adjudged dankrupt, or s liquideted, or becomes bolvent, or spplles
for & moratoriim or stay on sny payment of repaynwmt cbligations, or applies to be declared
imsolvent; () fn granted a morstorium or a stay, or is declared imsolvent; (i) makes an
sssipoment for the benefit of one or more of its creditors; (iv) lhus a receiver appoined on
acooutt of the insolvency of the Supplier; (V) offers a seitlement in lisu of benkruptoy or
receivership; or (vi) has become, in UNICEF's reasongble judgment, subject to & materially
adverse change In it fimancial condition tat threaters to substantially affect the abiliey of the
Supplisr to perform any of bs chiigatinns ueeder the Contract,

63 In adiitlon % e eminton righs under Articles 6.1 and 6.2 above, UNICEF cm
itz the Contract & sny tine by poviding written notice i the Supplier in any case in
which UNICEF's mandste applicshle to the performance of the Contract or UNICEF's finding
spplicable 1o the Contract fs curtalled or terminated, whether in whole or in part, UNICER can
also terminate the Conmmact upan shxry (60) day' wrinen notice to the Supplier without having
to provide any justification.

64 As mon a3 }t recelves a notice of erminstin from UNICHF, the Supplier will
immediately take meps to cease provislon of the Goods in @ promyt @ ovdedy mgmer and to
miniize costs end will seck iotroctons from UNICEF regarding (oods in transit (f amy) amd
will not mdertake any further or additionsl cormmitments g3 of and following the date it recelves
the tomimtion potee. In sddiin, the Supplier will take amy other action that may be
necesaary, or thar UNICEF may direct in writihg, for the minimization of losses end &r the
protection and preservaton of amy property (whether tangihle or intangible) related to the
Contract that Is In the posssswion of the Supplier and in whith UNICEF his & mey be
reascnpbly expected to acquire an Interest.

65 If the Contract is terminated, oo psyment will be due from UNICEF o the Supplier
except for Goods delivered in accordmnce with the requirements of the Comract and eely if such
Goods were ondered, requosted or otherwise provided prior to the Supplier’s recelpt of notice of
termination from UMICEF or, in the case of temmimstion by the Supplier, the effirtive dats of
wuch terminetion. The Supplier will uve o claim for any funher payment beyond paymenmts in
accondance with this Article 6.5, tat will remain Hable to UMICER for all loas or dewages
which may be suffered by UNICEF by resson of the Suppller's defult (including but not
limited to cost of the purchase and delivery of replacement or substiute goods).

66  The termimation rights in this Article 6 are in addition to all other rights and remadies
of UNICEF under the Comtract,
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Force Majeurs

67 I one Party is rendered permmnenily wsble, wholly or in part, by reason of force
majewre to perform its cbligations under the Cootract, the ofher Party may weminate the
Contract on the same terms and conditions ey are provided for In Article 6.1 abowe, except fhat
the period of notice will be seven (7) deys insiead of thirty (30 days. "Forcs majeme”™ meds
any unforeseesble and irresistibile events arising from causes beyond the oonirol of the Purties,
inchuding ects of nature, smy sct of war (whether declared or nof), invaslon, rewolution,
nsurrection, tarrorism or other acts of & gimiar oatwe or force, "Force majeure” does not
incinde (s) sny event which is caused by the negligence or intentiooal action of a Party; ®) wiy
evem which a diigent party could reasongbly bawe been expected to take into account and plan
for at the time the Contract was entcred into; (c) the nsufficlency of fimds, insbility 1o maks
any paymem required under the Contract, or a0y econamic couditions, including but not limitsd
to loflstion, price escalmtions, or lsbour avelldbility; or (d) amy evem resubing from hersh
conditions or Iogistical chellenges for the Supplier (ocloding civil uorest) sssocimied with
locations ut which UNICEF is operating or is about to operais or is withdrawing from, or sy
evem remiting from UNICEF's humsnitarign, ewesgency, or similar response operations,

7. Ethiesl Stmdords

71 The Supplisr wil be responsivle S the professional and teckmical compesence of fis
Persomzel inchuding Yo employees and will sslect, for work under the Commaet, reliahis
individaly who Will perform effectively In the inplementstion. of the Camirat, respect the local
laws and customs, and conform 1o a high stndard of moral and etical condnct.

72 () The Suppller represenis sod wurranis thit no officlal of UNICEF or of sny Unimd
Natlons System organigation hes recsived from or o belulf of the Supplier, or will be offered
by or on behelf of the Supplier, any direct or indirect benefit in comection with the Contract
inchuding the sward of the Contract to the Supplier. Such direct or indirect bemefit includes, but
is oot limited to, soy gifts, favours or hospitality.

o The Supplier represents sod warrants that ie following requirements with regard 1w
former UNICEF cofficlals have been camplied with and will be complied with:

®  During the ona {1) yesar period afier sn official lus separated from UNICEF, te Supplter
may not make a direct or indirect offer of employment to that former UNICER officlal if that
former UNICEF offical was, during the three years prior to sepanating from UNICEF, involved
in amy aspect of & UNICEF procurement process in which the Supplier has participatsd,

@) Duing the two (2) year poriod afler en official hes separated from UNICEF, thar former
official may not, direcrly or indirectly on behalf of @ Supplier, communicate wih UNICEF, or
pescnt to UNICEF, shout mny maticrs fhat were within such former offichl's responsibiiies
while &t UNICEF.

© The Supplier represents that, in respect of all aspects of te Contract (inchuding the
award of the Contract by UNICEF w the Supplir end the selectim and awarding of
wib-contracts by the Supplier), It has disclosed w0 UNICEF sny situstion thit may comstite an
actual or potential cooflict of imterest or could reasonshly be perceived as a conflict of interest,

7.3  The Supplier further represents and warranis that nefther it nor smy of its Affilistes, or
Persormel or directars, is subject to any sanction or tnponay suspension imposed by amy
United Nations Sysem organbsaiion or ofher interngtionsl inter-governmenmis]l cegsnismrion. The
Supplier will Immediniely disclose o UNICEF if it or soy of s Affilises, or Persounel or
direciors, bocomes subject to any such sanction or temporary suspersion during the serm of the
Coutract.

7.4  The Supplier will (x) observe fhe highest standard of ethics; (b) use its best efforts to
protect UNICEF against frmud, In the performance of the Contract; and (c) comply with the
applicable provisions of UNICEF's Policy Prohibling and Combettitg Fraud wnd Coruption. In
perticulnr, the Sopplier will not eogage, and will ensre that its Persomel, agents and
sub-contractors do not engage, iIn eny corrupt, fruwhilent, coercive, colhmive or chitructive
conduct as wach trme are defined i UNICEF's Policy Probibiting end Combetting Frand and
Corruption,

75  The Supplier will, during the term of the Coniract, comply with (a) all laws, ordingnes,
rules and regulations besring upon the performance of its chligmions under the Contract and (b)
the standards of conduct required under the UN Supplier Code of Comduet (aveieble at the
United Nations Global Marketplace website - www.mgm.org).

7.6  The Suppliar further represents and warrants thet neither it nor any of its Affilistag, is
cogaged, direcidy or indirectly, (2) In soy practice inconsisert with the rights st o in e
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Convention on the Rights of the Child, inchudlng Ardcle 32, or the International Labour
Organistion's Convention Concerning the Prohibldon and Immedime Agtion fir' tw Elimination
of the Worm Forms of Child Labour, No. 182 (1999); or (b) in the menufacture, sale,
distrhation, or use of anti-personnel mines or componenis utitised in the mpwfachuoe of
anil-personnel mines,

7.7 The Supplier represemis and warranty that it hay taken and will take all spgropciate
otasmes 0 prevent sexual cxplobistion or suwe of anyone by its Persomel ingluding I
employees ar any persans engaged by the Supplier to perform amy services under the Contract.
For these parposes, sexual sctivity with any person leas than eighteen yearz of age, regandiess
of any laws relating to consent, will constitute the sexual exploitation and abuse of such person.
In sddition, the Supplier represents and warrents that it has taken and will take all approprime
measures to probibit its Persoonel including its ewployess or ofber persoms engaged by the
Supplier, from exclunging aoy money, goods, services, or other things of value, for sexual
favours or activitles or from engaging in any sexual activities that are exploitive or degrading to
any person. This provislon constifutes an cssentisl term of the Comiract and smy breach of this
represeniation and warrenly will entitle UNICEF to termingte the Contract immedistely upon
notice 1o the Supplier, without any liability fbr termination charges or may other Hahility of amy
kind,

78 The Supplier will inform UNICEF as scon a3 it becomes gware of amy incident or
Tepon et is imcomsistent with the wndertakings and confinmetions provided in this Article 7.

7.9 The Supplier sckmowlodges end agrees that esch of the provisios In this Anicle 7
constitutes an essemtin] term of the Contract.

® UNICEF will be entitled, in its sole discretion and st bis sole choice, (o supend or
terminate the Contract aad oy other contract between UNICEF znd the Supplier with immediate
effoct upon written notice to the Supplier If: () UNICEF becomes aware of sy mcident or
report thar is incomeistert with, or the Supplier breaches amy of, the undertakings and
confiumations provided in this Article 7 or the equivalent provisions of smy contvact betwestm
UNICEF and the Supplier or any of the Supplier's Affllistes, or (i) the Supplier or say of Iis
Affilintes, or Persomnel or directors becomes subject to amy sanction or temporary suspengion
described In Artcle 7.3 during the wem of the Contract.

(1] In the czse of suspension, if the Supplier takes sppropriste action so eddress the refevant
bcident or bresch w UNICEF's smtisfiction within the period stipulsed in the nodes of
suspension, UNICER muy 1fft the suspengion by written notice to the Supplier and the Contract
wnd all ofer affected contracts will resume in sccordsmce with thelr termws. If, however,
UNICEF is not satisfled that the mamers are being adequately addressed by the Suppier,
UNICEF muay &t mny time, exercise its right to termingte the Contract and mmy other contract
between UNICEF and the Supplier.

{© Any sspeosion or terminatlon under this Article 7 will be without amy Lsbility for
termination or other charges o any other Habfilty of any kind.

8 Pl Cooperation with Andits And Jovestigations

81 From time to time, UNICEF may conduct investigations relating to any sspect of the
Contract fncluding but not limited to the awand of the Contract, the way in which the Contract
operates or operated, and the Partis’ perfonnerce of the Contract gevenlly snd including but
3 limited to the Supplier's compliance with the provisiwna of Arcle 7 abowe, The Supgfier
will provide its Al and timely cooperation with amy such inspections, post-payment mudits or
irvastigations, Inchading (but not limited ) making it Persormel and any selsvant dgtn and
documentation  avaflable for the purposes of wuch inspections, postpaymenmt sudits or
investigations, at reasomable times and on reasonsble conditions, snd granting UNICEF and those
undartaking such inspections, post-payment sudits or investigetions sccess o the Supplier's
premises 4t reasonshle tmes aod on reasorshle conditins | comection with making is
Persannel and emy relevant data and documentation availshle, The Suppler will require bs
aub-contractors end its agemts, including, but not Jimited to, the Supplier's attomeys, accountamts
or other advisers, to provide ressonshle cooperstion with sny inspections, post-péyment sudits or
investigations cerried out by UNICEF.

S.  Privilages nd boweunities; Settlesnent of Disputes

9.1 Nothing in or related to the Cootract will be deemed a waiver, express or implied,
Geliberate or inadvertent, of sny of the privileges snd bmmimities of the United Nations,
inclnding UNICEF and it mubsidiary ovgens, under the Coowention on the Privileges and
Inwomtities of the United Nations, 1946, or otherwise,

92  The tormw of the Contract will be interpreted and spplied withou spplicarion of amy
system of netional or sub-nutional law,
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93  Tho Partics will uw tholr best efforis {0 settle amicably any dispne, congroversy o
cltim wisig oxt of or relating 1 the Contract, Whers fhe Pirties wish o seck sach an
suniable settlomont through conclliation, the conciligtion will take piace in accordsnce with the
UNCITRAL Concilistion: Rules then In force, oc aocording 10 such other procedure as may be
sireed bstweon e Partics, Any dispuie, controversy or claim between the Parttes arising ot of
the Comtract whtkch Is not resclved within cinery (90) days after ooe Party reccives a requost
from the other Party for amicable settdement cen be referred by elther Party to arbltration. The
arbitration will tske place in accordace whh the UNCTTRAL Arbiration Rules then In farce,
The wene of the arbitcation will be New York, NY, USA. The decisions of the arbitral
tribunal will be based on general inciples of internatineal commmereisl law, The arbitral tribuml
will beve 0o suthority (0 award punitive damages. In addition, the arbitral tribunel will huve 1o
muthority to award interest In encess of the London Imer-Bamk Offered Rate (LIBOR) b
peevalling and any soch interest will be shmple Interest ooly. The Parties will be bownd by my
arbliration sward rendersd as & result of such mbitration &8 the final ajudication of any such

cantroversy, clam or digpwe.
10.  Notoes

10.1 Any noties, request ar consent required or permitied to be given or made pursmnt to
the Coniract will be in wridng, and addvessed to the persons lised In the Contract Gy the
dellvery of notices, requesis or consents, Notices, requests or consents will be delivered In
person, by registered mall, ar by confimmed emefl transmission. Notices, requests or congents
will be deemed recelved upon delivery Gf delivered in persor), upon signamure of receipt (if
delivered by registered mail), or twenty-four (24) hours after confirmation of receipt Is somt
from the addressee’s emall address (If delivered by coafirmed emall trenmmission).

10.2 Any nodce, document or receipt issued in comection with the Conotract must be
consistent with the trs and conditions of the Contract and, in case of any amblguiry,

103 Al documents that compmise the Contrace, snd all docwments, notices and recelpts
issoed o provided pumumtt 1o or in comeetion with the Comtract, will be decmed o tnohuda,
and will be interpreted and spplied consisensty with, the provisions of Article 9 (Privileges and
Imonmitien; Settlemertt of Disputes),

11,  Othet Provisions

1L1 The Supplier ecknowledges UNICEF's commitmens to transparemcy as outlined in
UNICEF's Informetion Disclosure Policy and comfirms tha it comsenes to UNICEF's public
disclogure of the terms of the Contract sbould UNICEF so determine snd by whatever means
UNICEF datermines.

1.2 The fullure of one Pary o cbject to or take affirrerive soton with rupect w iy
conduct of the other Party which is in violation of the terms of the Contract will not constitute
and will Dot be construed to be n walver of the violatlon or treach, or of eny fawme vicluim,
breach or wrongful comduct.

1.3  The Supplier will be considered as having the legal status of mn independent contractor
s regands UNICEP. Nothing contained in the Contract will be consirued as making the Partles
principal and sgent or joim venturers.

114 @)  Except as expreasly provided in the Comract, the Supplier will be responsible
a its sole cost for providing all the pecesaary personnel, equipment, material and mpples and
for meking all arrangemenis neceasary for the performence of Ity obligations under the Contract.

@  In the event that the Suppiler requies the services of mub-contraciors to perform any
cbligations under the Contract, the Supplier will potly UNICEF of this. The terms of my
sb-contract will be subject to, end will be construed in A mamer that i3 fully in scoondmce
with, all of the wrms and conditins of the Contract.

] The Supplier confirms that # hes read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children. The Supplier will ensure thar hs Persomel mderstand
the notificadon requirements expected of them and will establish smd maimgin eppropriate
méasaes fo promote compllmoe with sach requirements. The Supplier will further coopersts
with UNICEF’s implementation of this paliey,

@  The Sepplier wil be fully responsible st lshie for all services performed by hm
Personnel snd subrcontraciors s for thelr compliance with the terms and condions of the
Contract, The Supplier's Persomnsl, inchiding indivkbul mub-sentractors, will not be comidered
In any respect as being the employees or agemis of UNICEF,
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(0] Withow lmiting any other providons of the Comtract, the Supplier will be fully
Tesponstble and lishle for, and UNICEF will oot be lishle for (i) il payments due to its
Persommel and mib-contractors for thelr services in relation to the performence of the Contract;
@) my action, omimion, oegligece or miscomduct of the Contrscwar, its Personoel end
wib-contraciors; () any inmwence coversge which may be necesmary or desimsble for the
papose of the Contract; (iv) the safety and security of the Contracter’s Persomnel and
sub-contractors' persoemel; or (v) amy costs, cxpenees, or claimg sssocisted with any ifiness,
injwy, death or dissbility of the Contractor’s Fersomonel and sub-contractors’ personnel, [t befng
mnderstood that UNICEF will have nolisbility or responeibility with regard to any of the evenis
referred t o In this Article 11.4(d.

11,5  The Supplier will not, without the prior written consent of UNICEF, assign, tansftr,
pledge or maks other disposition of the Comtract, or of sny part of the Coniract, or of any of
the Supplier's rights or obligationy under the Comtract,

1.6  No grant of time t0 by & Party to cure a defanlt under the Coumtract, oor sy delsy or
fallure by a Party to exercise any other right or remedy availshle to it under fhe Conmtract, will
be deemad to prejudice miy rights or remedies available to it under the Contract or constitute a
walver of any rights or remedies svailsble to it vnder the Coniract.

1L7  The Supplier will not seek or file any len, sttachment or other encumbmnce against
any monies due or 0 becoms doe under e Cootract, end will not penmit sy ofher person
do so. It will immedistely remove or obisin the removal of amy lien, atechment or other
ennsmhrance: that i3 secured againgt gny monjes due or to become due wider the Contract

11.8 The Supplier will not advertise or otherwise male public for purposes of commmercial
advantage or goodwill that it bes & comtrectual relstionship with UNICEF or the United Nations.
Except a1 regards references to tw neme of UNICEF for the purposes of smwal reports or
commmmication between the Partles and between the Supplier and its Personmel aod
mib-contractors, the Supplier will not, in amy mumer whatwever use the name, emblan o
official seal of UNICEF or the United Nations, or amy abbreviation of the name of the United
Nations, in connection with {ts business ar otherwise without the writen permission of UNICEF.

1.9 The Contract may be translsted ko Lwgusges other than Engligh, The translamd
version of the Contract is for convendence only, end the Engligh Isngusge version will govern in
all circumstances.

ILI0  No modificarion or chimge in the Conract, and no waiver of any of hs provisloos,
oo wiy sddifom] coutractml elatiomblp of sny kind with the Supplier will be velld mod
eaforcesble against UNICEF unless set out in & writien smendment 10 the Comtract signed by an
suloriged officlal of UNICEF,

1L The provisions of Artickes 2.8, 2.9, 3.8, 3.9, 4, 5, 7, 8, 9, 111, 11.2, 11.4(), 11.6

and 11.8 will survive delivery of the Goods and the expiry or earlier termimation of the
Coutract,
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