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THIS REQUEST FOR PROPOSAL HAS BEEN:

o g

Prepared By:

Bahrom Abdoulhakov
(To be contacted for additional information, NOT FOR SENDING OFFERS)
Email : babdoulhakov@unicef.org
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BID FORM must be completed, signed and returned to UNICEF.
Bid must be made in accordance with the instructions contained in this INVITATION.

TERMS AND CONDITIONS OF CONTRACT
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 fax 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-2017-

9135485 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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Item No Item Description Quantity/Unit Unit Price Amount

SCHEDULE NO: 1 4444

00010 1 Perf. unit

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............ X X — cm Weight.......... kg Volume.......... cbm

Total: Dimension............ Xeveerreennnn ) SUTRUUP cm Weight.......... kg Volume.......... cbm
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SPECIFIC TERMS AND CONDITIONS

TERMS OF REFERENCE
UNICEF in Tajikistan
TERMS OF REFERENCE
UNICEF in Tajikistan

Project Title: Adolescents Development and Participation Programme
Services Title: Nation-wide Adolescent Baseline Study
Consultancy Mode: National

Type of Contract: Institutional

Mode of Selection: Competitive

Duration of Contract: From: 20 November 2017 To: 30 March 2018

1. Background and rationale

One of the objectives of the Country Programme of cooperation between UNICEF and the
Government of Tajikistan for 2016-2020 is to unlock the potential of adolescents, by
empowering them and involving them as drivers of development and advocates of inclusive,
tolerant and peaceful societies. The Adolescent Development and Participation programme will
contribute to the full participation of adolescents, in particular, aiming to increase the
percentage of adolescent girls and boys (10-19 years old) who:

-Strongly agree that they can resist negative pressures from their peers and seniors;

‘Report that they are involved in family and community decisions on matters that concern
them;

-‘Report that they are involved in local government decisions on matters that concern them; and
‘Know where and how to access youth-friendly services, including those who face
stigmatisation and discrimination.

To achieve this result and develop evidence-based programming for adolescents in Tajikistan,
partners aim to provide opportunities and means for adolescents to contribute to the
development of context relevant adolescent-friendly programmes, services and initiatives.

In Tajikistan, a recent desk review on marginalization and exclusion of adolescents and youth,
which was commissioned by UNICEF Country Office (TCO) in 2015, looked at existing data
and information related to issues pertinent to Tajik adolescents and youth (10-19 years old). In
the past UNICEF in Tajikistan supported a number of other surveys and studies covering a
broad range of issues related to adolescent and young people, such as the research on
children#s voices within a qualitative study on poverty in Tajikistan (2006), the study on the
impact of labour migration on migrants' children remaining in Tajikistan, the study on youth
perspectives of education quality (2011) and mapping of youth organizations in Tajikistan
(2012) directly targeted the adolescents and aimed at understanding the matters of their
concern. Others have addressed broader issues within the key areas of UNICEF#s work in the
country, where adolescents have been one of key target groups during the surveys and studies.
This group of studies include, amongst others, Global School Based Health survey (2007),
national consultations on post - 2015 agenda (2013), study on perception of violence in public
and private space (2013) and analysis in the scope of Youth-Friendly-Health-Services evaluation
in Tajikistan. It revealed that (a) adolescents experience various types of deprivations and that
(b) gaps in data on adolescents poses a challenge in terms of developing targeted interventions.
It also concluded that existing data and studies lack the necessary level of details to allow
comprehensive understanding of the situation of adolescents and developing evidence-base
programmes to support their development.

In 2016, UNICEF Tajikistan piloted the Adolescent Country Tracker (ACT) exercise to launch
broader discussion on available data on adolescents, adolescents# indicators and monitoring of
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adolescents# situation. This exercise identified available sources of data on adolescents and
suggested context-driven indicators to track the situation of adolescents in the country. As a
result, the ACT exercise confirmed the need to generate a more detailed account of the
situation of adolescents in Tajikistan, their needs and aspirations.

In 2016, UNICEF carried out a feasibility assessment to identify challenges related to
conducting this study, to check for potential partnerships with governmental and development
partners working on and for adolescents in Tajikistan. This engagement resulted in
governmental stakeholders and development partners (including UN sister agencies) expressing a
common interest in better understanding the situation of adolescent girls and boys . All
interlocutors agreed that more and quality disaggregated data on adolescent girls and boys was
necessary for both programming, policy-making and simply expanding existing knowledge on
this group of young people.

Thus, in close collaboration with the Strategic Research Centre under the President of
Tajikistan, UNICEF planned a nation-wide study on adolescents to identify the core needs and
interests of adolescent girls and boys in Tajikistan in the fields of education, health, economic
opportunities and participation as well as to set baseline indicators of the Adolescent
Development and Participation Programme. The study will aim at soliciting inputs from
adolescent girls and boys of diverse backgrounds, including the most vulnerable, on (a) issues
that are of highest importance and concern to them, (b) the options they see are available to
them and (c) the solutions they believe in.

The nation-wide study will be conducted under the lead of the Strategic Research Centre under
the President of Tajikistan that has contributed to the development of the methodology and
instrument of the study.

Herewith, UNICEF invites a national research institution with relevant knowledge and
experience to conduct a nation-wide baseline study on adolescents (in particularly the field
work, data collection and collation) in cooperation with the national partner for the study,
Strategic Research Centre under the President. .

2. Purpose and scope of the study

The adolescent study will generate plausible account of the needs and current situation of
various groups of adolescents in order to enable evidence-based programming on adolescents,
with specific attention to differentiated needs of girls and boys, in Tajikistan. Furthermore, the
study will contribute to generating data for monitoring of the relevant indicators in the
National Development Strategy (NDS) in Tajikistan (2016-2030) and to the monitoring of the
Sustainable Development Goals (SDGs).

Specific objectives of the study are twofold:

-Generating baseline data for a set of specified adolescents-focused indicators on the basis of
methodology that will be provided The methodology of the Adolescent Study is developed and
will be provided to the contractor. The tasks defined in this ToR will be accomplished based
on the given study methodology. , and

-Informing the design and implementation of evidence-based programming for adolescent
development and participation.

3. Scope of consultancy

The contractor will implement the following tasks:

1.Selection of study/survey team (enumerators) The study will use a peer-to-peer approach in
the field work and presentation of the results of the study. Hence, it is proposed to have at
least 50% of enumerators from the age group of 16-30. , involving adolescent girls and boys
into team composition in consultation with the team from SRC;
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2.Conduct training for enumerators;

3.Conduct pre-test of study tools and the enumerators;

4.Conduct field work (household survey, FGDs and foresight exercise);

5.Data collection, processing (editing and cleaning) and preliminary analysis of data;
6.Contribute to developing preliminary report of the study;

The envisioned Adolescent Study will be a national level study that will cover five
administrative-territorial divisions of Tajikistan # Dushanbe city (capital), Districts of
Republican Subordination (DRS), Khatlon province, Sughd province and Autonomous province
of Mountainous Badakhshon. It is aimed that the study will provide data with the following
level of disaggregation:

a) province (oblast) level

b) district level

c) by sex and age

d) by urban and rural division

Sampling unit for the study will be adolescents aged 10-19, caregivers/parents/household
members and other related stakeholders (e.g. government officials, duty-bearers).

The process of preparation and conduct of the adolescent study shall include (a) close
consultation with relevant Government and UNICEF staff, (b) close consultations with the
adolescent girls and boy themselves to ensure their full engagement in the planning and
conduct of the study, and (c) close collaborations with relevant governmental institutions and
CSOs working on and with adolescents and youth.

For accomplishing the above mentioned tasks a Steering Committee will be established,
composed of relevant cross-sectoral team from UNICEF, Strategic Research Centre,
International Labour Organization in Tajikistan, representatives of adolescents and youth.

Ethical considerations

The study should follow ethical standards of conducting research with children, as instructed in
the UNICEF Procedure for Ethical Standards in Research, Evaluation, Data Collection and
Analysis and in accordance with the UNICEF Strategic Guidance Note on Institutionalizing
Ethical Practice for UNICEF Research. Specifically, the study methodology and tools will be
screened with UNICEF, its partners, including selected governmental agencies, as necessary,
prior to piloting the study instruments.

Besides, consent of respondents will have to be received before involving them in the study.
The consent of parents or duty bearers have to be taken prior to interviewing adolescents
under the age of 18. The principle of #do no harm# and general anonymity of respondents
throughout the process of the study have to be followed in disclosing findings of the survey
and qualitative inquiries.

All enumerators have to be trained and follow strict ethical standards of research involving
children, ensuring confidentiality of respondents, collected data and ability to address difficult
situations appropriately

Other ethical considerations have to be taken into account as guided by UNICEF documents as
well as provided by standards of professional research.

4. Deliverables

The main deliverables of this consultancy include:

1.Pre-test of study tools as well as selection and training of the enumerators conducted and
methodology and tools revised based on pre-test results;

2.Application developed, tested and launched for the data collection, and raw data set generated
against the key indicators (both quantitative and qualitative) after successful completion of field
work;

3.Tabulation and visualisation of preliminary findings of study critical indicators; and
4,Preliminary report on the findings of the nation-wide adolescents study with tabulations
visualising the findings with data disaggregation across gender, rural/urban and other lenses in
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one language (Tajik/Russian or English).
Tentative timeline for deliverables:

Deliverables Timeline Payment schedule

-Pre-test of study tools as well as selection and training of the enumerators conducted and
methodology and tools revised based on pre-test results; 30 November 2017 -15%

-Application developed, tested and launched for the data collection, and raw data set generated
against the key indicators (both quantitative and qualitative) after successful completion of field
work; 30 December 50%

-Tabulation and visualisation of preliminary findings of study critical indicators (both
quantitative and qualitative data); 20 January, 2018 10%

-Preliminary report on the findings of the nation-wide adolescents study with tabulations
visualising the preliminary findings with data disaggregation across gender, rural/urban and
other lenses in one language (Tajik/Russian or English);

15 February 2018 25% (upon satisfactory deliverable)

Performance indicators for evaluation of results:

The evaluation of the results will be based on:

1.Technical and professional competence (quality of the product delivered to UNICEF);
2.Scope of work (successful accomplishment of above-mentioned tasks);

3.Quality of work (quality of field work, data processing and preliminary analysis of data);
4.Quantity and timeliness of work (completion of the tasks indicated above)

5.Quality of engagement and communication throughout the consultancy period

6.Value for money.

In addition, such indicators as work relations, responsibility, and communication will be taken
into account during the evaluation of the Contractor#s work.

Required skills and qualifications

-Minimum seven years of experience in conducting sociological studies, desk reviews and
research, including both qualitative and quantitative studies. Experience in conducting digitized
data collection will be an asset;

-Experience in conducting studies and survey, data collection and processing, in particular in
the field of youth and adolescents;

-Knowledge of gender and equity analysis a definite asset;

-Researchers with MA in social sciences, political sciences, economics and statistics;
-Proven track record in submitting structured and well-written study and survey reports (in
English and/or Russian) - sample of such reports will be requested from candidates;

-Good knowledge of the work and approaches in programming used by UNICEF and other
UN agencies in Tajikistan including knowledge on application of gender lens;

-Previous experience in youth and adolescent issues and rights will be an asset;

-Fluency in Tajik and Russian languages; knowledge of English language is an asset;

-Good knowledge of social, economic and political developments in Tajikistan;

-Good access to administrative resources and network with relevant state institutions.

Staff requirement

The proposal submitted should have at least the following staff composition:
1.Project coordinator

2.Research Coordinator

3.Expert of methodology and research instruments

4 Expert on developing database, statistics and data management

5.Field monitors (6)

6.Supervisors

7.Enumerators
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Enumerators and field staff will be selected in consultation with the Strategic Research Centre
and UNICEF team. It is suggested to use the capacity of the Strategic Research Centre for
field work, including by invoiving the SRC staff.

Reservations

All materials developed, including the dataset, will remain the copyright of UNICEF and the
Centre for Strategic Research under the President of the Republic of Tajikistan. The Centre for
Strategic Studies and UNICEF will be free to use and disseminate the finding of the study as
appropriate.

Timing:
From: 7 November 2017 to 30 March 2018

Terms of payment:
UNICEF reserves the right to withhold all or a portion of payment if performance is
unsatisfactory, if work/output is incomplete, not delivered, or for failure to meet deadlines.

Proposal evaluation

Any interested institution is requested to submit in a one-page brief a proposed approach for
such study along with a copy of the organization profile, the proposed technical team
curriculum vitae, expected budget as well as a sample of previous work (survey, study or
research) undertaken in the last 2 years.

After the opening of bids/envelops, each proposal will be assessed first on its technical merits
and subsequently on its financial value 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 and procurement staff and their conclusions will
be forwarded to the internal UNICEF Contracts Review Committee or other relevant approving
authority.

The evaluation panel will first evaluate each response for compliance with the requirements of
this Request for Proposal (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.

The overall weighting between technical and price evaluation will be based one the predefined
criteria. The technical component will account for 65% of the total points allocated and the
financial component (commercial evaluation) will account for 35% of the total points allocated.

The bidders should ensure that all pricing information is provided in accordance with the
following:

a) The currency of the proposal shall be the currency of the country where the bidder#s office
is located and invoicing must be in the same currency.

b) All prices/rates quoted must be exclusive of all taxes as UNICEF is a tax-exempt
organization
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier 1 this solicitation document. Detailed submission
Euldance 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 signed, 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; =2

bg received after the stipulated closing time and date;

[ failure to quote in the currency(ies) stated in the

FP(S);
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 UNICEF actively
welcomes inngvative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

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

1.7 Sealed Proposals {as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.7.3 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 Pro]?osal (1 original
and 2 copies): Name of company, RFP(S) number -
technical proposal

* [Inner sealed envelope - Price Prci;xosa] (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 mammer will be

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

1.7.5 An del:a;s encountered in the mail delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above conceming applicability of
this paragraph.

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

1.9.2 All e-mailed Proposals must be submitted to the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
"Cc” or "Bee” in the e-majl 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 links (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 closing 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 not properly
addressed or identified.

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
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). Accordelg, 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 public
notification _of the outcome on an RFPa(IS) advisin
prodt(nlctlsemce, awarded supplier and total value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT {Goods)
Definitions and UNICEF Supply Website

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

“Affiliates™ means, with respect 10 the Supplier, any of its corporate affiliates or associates,
including parent entities, subsidiaries, and other emities in which it cwns a substandal interest,

“Confidendal Informadon® meins informaiion or data thar s designased 2s coofidenial m the
dm:of:x:hm;:bemamlh:?:m:swprmpdyidmﬂﬁndumﬁdﬂmallnwnmwm
furnished in intangible form or disclosed orally, and includes infi the confidential or
proprictary nature of which is or should be reasonsbly spparent from the inberent nature, quality
or char istics of such inf

“Consignee™ means the consipnee desigiated fn the Comuract.

"Contract” means the purchase contract that incorporates these General Terms and Conditions
(Goods). Bt includes purchase orders issued by UNICEF, whether or pot they are issued under 2
lotig-terty arfangement or similar contract.

"Goods® medns the goods specified in the relevant section of the Coatract.

“Host Government” means 2 Government with which UNICEF has a programme of development
cooperation, and includes a Government of a country in which UNICEF provides humanitarian
assistance.

“INCOTERMS" means the imermtional commercial terms lmown as the INCOTERMS rules,
issued by the lmernational Chamber of Commerce, most-recently issued al the effective date of
the Comract, References in he Conuract to trade wemms (such as "FCA®, *DAP* and “CIP") are
meferences 1o those lerms as defined by the INCOTERMS,

“Parties” means the Contractor and UNICEF together and a “Pamy” means each of the
Contracor and UNICEF.

Suppliet's "Personnel® means the Supplier's ial ployees, agents, indivichal
b and other

P ves.

"Price” ts defined in Ardcle 3.1,
“Supplier® is the supplier pamed in the Centract.

‘UNICEF  Supply Wehsite™ means UNICEF's public access webpage available ar

bitp:/www.unicef.org/supply/index_procurement_policies.html, as may be updaied from time w0
time,

1.2 These General Terms and Condiions of Comtract, UNICEF's Policy Prohibiting and
Combarting Fraud and Corruption, the UNICEF's Policy on Conduct Prometing the Protection
ant Safeguarding of Childres. the UN Supplier Code of Conduct, and UNICEF's Information
Disclosure  Folicy referred to in the Conwract, as well as other policies applicable 10 the
Sapplier, are publicly available on the UNICEF Supply Wehsite. The Supplier represents that it
has reviewed all such policies as of the effective date of the Contract,

2. Delivery; Inspection; Risk of Loss

P AL The Supplicr will deliver the Goods to the Consignee at e place and within the time
pericd for dedivery staed in the Comurzct. The Supplier will comply with the INCOTERM or
similar trade term expressly stated im lhe Contract as applying so the Goods to be supplied
under the Contract and ali ouher delivery terms and instructions stated in the Contract,
Notwithstanding any INCOTERM, the Supplier will obtain any export licences mqwmd for the
Goods, The Supplier will ensute that UNICEF receives all Y port in a
timely manner so as to enable UNICEF tw take delivery of the Goods in accordance with
therequirements of the Contract, The Supplier will peither seek mor accep I instructions from
any emtity other than UNICEF (or entities authorized by UNICEF to give instructions o the
Supplier) in connection with the supply and delivery of the Goods.

22  The Supplier will use its best efforts to accommodate reasonable requests for changes (if
any) to the requirements for the Goods (such as packaging. packing and labeling requirements),
shipping instructions or delivery date of the Goods set out in the Comtract. If UNICEF requests
any material change (o the requirements for the Goods, shipping imstructions or delivery date,
UNICEF and the Supplier will iate any y changes w e Contract, including as w

Page

Price and the time achedule. Any such agreed changes will become effective only when they are
St out in a written amendment to the Contract signed by both UNICEF and the Supplier,
Should the Parties fail 10 agree on any such changes within thiny (30) days, UNICEF will have
the option to terminate the Contract without penalty potwithstanding any other provision of the
Contract.

23 The Supplier acknowledges that UNICEF may monitor the Supplier’s performance under
the Contract. The Supplier agrees 0 provide lis full cooperaion with swh performance
monitoring, A ho additional cost or expense o UNICEF, and provide relevant information as
reasonably requested by UNICEF, including, but not limited w, the date of receipt of the
Coutract, detailed delivery status, costs to be charged and payments made by UNICEF or
pending.

Inspecticn

24 UNICEF or the Consipnee (If different from UNICEF) will have 3 reasonable time 1o
inspect the (ioods after delivery, At UNICEF's maquest, the Supplier will provide its reasonable
cooperation W UNICEF or the Consignee with regard o such inspection, including but not
limited o access w0 procaction data, @t no charge. The Supphier acknowledges that any
inspection of the Goods by or om behall of UNICEF or the Contignee does not constitue a
determination that the specifications for the Goods ser our In the Comwract (including the
mandatory technical tequirements) have or have not been met, The Supplier will be required to
comply with its warranty and other comracmial obligations whether or not UNICEF or the
Consignee carries out an inspection of the Goods,

Delivery not Acceptance: Comsequences of Delayed Delivery and No-conforming Goods

25 If the Supplier determines it will be unable 1o deliver all or some of e Goods to the
Consignee by the delivery date(s) stipulated in the Contract, the Supplier will () immediated
consult with UNICEF to determine the most expeditious means for delivering the Goods; and
(b) use an expedited means of delivery, at the Supplier’s cost (unless the delay is due 0 force
majeure as defined in Anicle 6.7 below), if reasomably requested by UNICEF to do so. Panlal
deliveries of Goods will not be accepted unless prior wrinen approval for such pamial delivery
has been given by UNICEF 1o the Supplier.

2.6 Dclivery of the Goods will not constitute acceptance of the Gonds, [f some or all of the
Goods do not conform to the requirements of the Contract of if e Supplier delivers the Goods
lae of fails to deliver the Goods (or eny part of the Goods)} in accordance with the agreed
delivery dates and delivery terms and instructions, UNICEF may, without prejudice to any of its
other rights and remedies, exercise one or more of the following rights under the Contract at
UNICEF's option:

(@) UNICEF can reject and refuse to accept any or all of the Goods (including those that do
conform to the Coctract), If UNICEF rejects the Goods, the Supplier will, ar its own cost,
amange for the prompt remm of the rejected Goods and, at UNICEF's option, the Supplier will
promptly replace the rejected Goods with Goods of equal or beuer uality (and will be
responsible for all costs related w0 such replacement) or UNICEF may exercise its other rights
set cut below:

(b} UNICEF may procure all or part of the Goods from other souftes, in which case the

Supplier will be responsible for any additional costs beyond the balance of the Price for such
Goods;
(e) Upon UNICEF's demand, the Supplier will refund all payments (if any)} made by

UNICEF in respect of the rejected Goodds of the Goods thar have bot been delivercd in
accordance with the delivery dates and delivery terms;

[C1) UNICEF can give written notice of breach and, if the Supplier fails 10 remedy the
breach, can terminate the Contract in accordance with Amicle 6.1 below;

(e)  UNICEF can require the Supplier to pay liquidated d as set out in the Contract.

27 Further to Atticle 11.6 below, the Supplier expressly acknowledges that if, in respect of
any consignment, UNICEF takes delivery of all or sote of the Goods thal have been delivered
late or otherwise not in full compliance with the delivery izrms and instructions or that are not
iz full conformity with the requirements of the Contract, this does not constitute a waiver of
UNICEF's rights in respect of such late delivery or non-compliant Goods.

Risk of Loss; Title to Goods

28 Risk of loss, damage to or deswuction of Goods supplied under the Contract, and
responsibility for arranging mnd paying for freight and insurance, will bc governed by the
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GENERAL TERMS AND CONDITIONS

INCOTERM or similar trade (et exprestly staed in the Contract as applying to the Goods
supplied under the Contract and any other express terms of the Conwaci. In the absence of any
such INCOTERM or similar trade term or other express lerms, the following provisions will
apply: (@) the endre risk of loss, damage w or desiruction of the Goods will be bome
exclusively by the Supplier umil physical delivery of the Goods to the Consignee has been
complewed in accordince with the Conmact; and (b) we Supplier wili be solely lable for making
all transport arrang and for pay of freight and insurance costs for the shipment and
delivery of the Goods in accordance with the requiremems of the Contract.

29 Unless otherwise expressly provided in the Contract, title In and to the Goods will pass
from the Supplier w the Consignee upon delivery of he Goods in accordance with the
applicable delivery terms and acceplance of the Goods in accordance with the Contract.

3 Price; [nwoicing; Tax Exemption; Payment Terms

3.1 The price for the Goods is the amount specified in the price section of the Contract {the
“Price®), it being understood that such amoutn s specified In United States dollars unless
otherwise expressly provided for in the price section of the Contract. The Price includes the
cost of packaging and packing the Goods in accordance with the requirements of the Contract
and delivery in sccordance with the applicable delivery terms. The Price fs inclusive of all

38 UNICEF will bave the right to set off against any amount or amounts due and payable
by UNICEF to the Supplier under the Commact, any paymemt, indebtedness or other claim
(including, without limhation, any overpayment made by UNICEF o the Supplier) owing by the
Supplier to UNICEF under the Comiract or under any other contraci of agreetnent between the
Paries. UNICEF will not be required 1o give the Supplier prior notice before exercising this
right of setoff (such notice being waived by the Supplier). UNICEF will promptly motify ihe
Supplier after it his exercised smxch right of sel-off, explaining the reasons for such ser-off,
provided however that the failure 1 give such notification will not affect the validity of such
sei-off.

39 Each of the invoices paid by UNICEF may be subject w0 a post-payment sudit by
UNICEF's extemal and internal suditors or by other authorised agents of UNICEF, at any tme
during the temm of the Commract and for three (3) years afier the Contract terminates. UNICEF
will be entitled to a refund from the Supplier of amounts such mudit or audits determine were
not in accordance with the Comtract regardless of the reasons for such payments (including but
not limited 1o the actions or inactions of UNICEF staff and other personnel).

4. Representations and Warranties; Indemnification; Insurance

tosts, expenses, chitges or fees that the Supplier may tecur in with the perfc
of its obligaions under the Contract; povided that, without prejudice w or limhing the
provisions of Atticle 3.3 below, all duties and other taxes imposed by any authority or entity
must be separuely identified. It is undersivod and agreed whar the Supplier will pot request any
change to the Price after delivery of the Goods by the Supplier and that the Price caomot be
changed except by written agreement between the Parties before the Goods are delivered.

32 The Supplier will issue invoices 1o UNICEF ouly after the Supplier has fulfilled the
delivery terms of the Contract, The Supplier will issue (a) one (1) inwoice in respect of the
payment being sought, in the currency specified in the Coatract and in English, indicating the
Comrct Ideniificatica number listed on the fromt page of the Contract; and () copies of ihe
shipping docurnents and other ting d as specified in the Contract,

Y

33 The Supplier authorizes UNICEF to deduct from the Supplier's invoices any amount
representing direct taxes {except charges for utilities services) and customs restrictions, duties and
charges of 3 similar namre in respect of anicles imporied or exporied for UNICEF's oificial
use, in ] with the D from tax in Asrticle [], Section 7 of the Convention of
the Privileges and Immunities of the United Natons, 1946, In the event any govemunental
authority refuses to recognize Ihis exemption from taxes, resirictions, duties of clww the
Supplier will Immedistely consult with UNICEF w detettnine a dure.
The Supplier will provide fll cooperation to UNICEF with regand to mnng UNICEF'
exempion from, of refund of amounts paid a3, value-added taxes or taxes of a similar nature.

34 UNICEF will notify the Supplier of any dispute or discrepancy in the content or form
of ay invoice. With respect 1o disputes regarding only a portion of such invoice, UNICEF will
pay the Supplier the amount of the undisputed portion in accordance with Article 3.5 below.
UNICEF and the Supplier will consult in good faith o prompily resolve any dispute with
respect 10 any inwvoice. Upon resolution of such dispute, any amounts that have not been
charged in accordance with the Comiract will be deducted from the Inwoice(s) in which they
appear and UNICEF will pay any agreed remaining items in the jnvoice(s) In accondance with
Anicle 3.5 within thirty (30} days afer the final resolution of such dispute.

iS5 UNICEF will pay the uncontested amount of the Supplict’s involee \munnthmy (30)
days of receiving both the invoice and the shipping d and other supporting documents,
as referred 0 in Amicle 3.2 above. The amount paid will reflect any discount(s} shown under
the payment wrms of the Comtract. The Supplier will not be entitled o interest on any lae
paymenl or any sums payable under the Contracl mor amy accrued interest on payments withheld
by UNICEF in commection with a dispute. Payment will not relieve the Supplier of its
obligations under the Contract, Payment will not be deemed acceptance of the Goods or walver
of any rights with regard to the Goods.

36  Each invoice will confim the Supplier's bank account details provided to UNICEF as
pant of the Supplier's registration process with UNICEF. Al payments due to the Supplier under
the Conract will be made by clectronic funds transfer to that bank account. It is the Supplier's
responsibility to ensure that the bank details supplied by it to UNICEF are up-lo-date and
mmwaadmfyUNlCEmenungbym borized rep jve of whe Supplier of any
changes in bank details together with supp & i y to UNICEF.

3.7  The Supplier acknowledges and agrees that UNICEF may withhold payment in respect of
any inwoice if, in UNICER's opinion, the Supplier has noi performed ih accordance with ihe
terms and conditions of the Conwract, or |f the Supplier has pot provided sufficient
documentation in suppont of the invoice.
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Rep lons and W,

4,1 The Supplier represents and warrants that as of the effective daie and tiroughout the
term of the Comiract: (a) it has the full suthority and power to enter into the Conmact znd to
perform its obligatons under te Coniract and the Coomract is a legal, valid and binding
obligation, enforceable against it in accordance with its terms; (b) it has, and will maintain
throughout the temm of the Comtract, all rights, H hority s Y, as
applicible, 1o develop, source, mamufacture and supply the Goods and wo perform its other
obligations under the Contract; (c) all of the information concerning the Goods and the Supplier
that it has previously provided to UNICEF, or that it provides w UNICEF during the 1em of
the Contract, i3 true, correct, accurate and not misleading: (d) it is financially solvent and is
ahle to supply the Goods 10 UNICEF in accomdance with the terms and conditions of the
Contract; {e} the use or supply of the Goods does not and will not infringe any patent, design.
trade-name or trade-mark; (f) it has pot and will not enter into any agreement or arrangement
that restrains or restricts amy person’s rights o use, sell, dispose of or otherwise deal with the
Goods; and (g) the development, manufacture and supply of the Goods is, and will contimie to
be, in compliance with all applicable laws, rules and regularions. The Suppbier will fulfill fts
commitments with the fullest regard to the interests of UNICEF and will refrain from any action
which may adversely affect UNICEF or the Usited Nations.

42 The Supplier funher represenis and warrams ihat the Goods (including packaging): (a)
conform to the cuality, quantity and specifications for the Goods staed in the Contract
(inctuding, in the case of perishable or pharmaceutical products, the shelf life specified in the
Contract); (b} conform in all respects o the technical documentation provided by the Supplier in
respect of such Goods and, if samples were provided to UNICEF prior 1o entering into the
Contract, are equal and comparsble in ali respects 1o such samples: (¢) are pew and
facrory-packed; (d) are fit for the purposes for which such goods are ordinarily used and for
purposes expressly made known w the Supplier by UNICEF in the Contract; fe) are of
consistent quality and free from faults and defects in design, manufacture, workmanship and
mnﬂs.(nmﬁummumembﬂnnsnrmhermmpmychlmmd(ym

§ ot packaged In with the standards of expont packaging for the type and
quantities of the Goods specified in the Coniract, and for the muwdes of transport of the Goods
specified o the Cootract (including but pot limited 1o, in 3 manner adequate 10 protect them in
such modes of transport), and marked in a proper manner in accordance with the instructicns
stipulazed in the Contract and applicable law.

4.3 The warramies provided in Amicle 4.2 will remain valid for the warranty period
specified in the Contract; provided that (a) the warranty period for pharmaceutical goods or
other perishable products will be po less than the shelflife of those Goods specified in the
Contract; and (b} if no warranty period or shelf-life is specified in the Contract, ihe warranties
will remain valid from the date the Supplier signs the Contract until the day twelve (12) months
sfier Mulfillment of the delivery twrms or such later dae as may be prescribed by law.

4.4  If the Supplier is pot the original mamufacturer of the Goods or any part of the Goods,
the Supplier assigns to UNICEF {or, at UNICEF's instructi the Gow of otler cotity
that receives the Goods) all mamufaciurers’ warranlies in addition 10 any other warranties under
the Contract,

4.5  The representations and warranties made by the Supplier in Articles 4.1 and 4.2 and the
Supplier's obligations in Articles 4.3 and 4.4 above are made to and are for the benefil of {A)
each emity \har makes a direct financial contribution to the purchase of Goods: and {(b) each
Government or other enlity that receives the Goods.
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Indemmnification

4.6 The Supplier will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, employees, consultants and agents, cach eotity thar makes a direet
financial contribution lo the purchase of the Goods and each Government or other ennry that
receives tbe Goods, from and against all suits, claims, demands, losses and lability of any
natwre or kind, including heir costs and expenses, by a third party and arising out of the acus
or omissions of the Supplier or its Personnel or sub-tontraciors in the performance of the
Contract, This provision will extend to tut not be limlied w (a) claims and liability in the
nature of wotkers' compensation: (b) product liability; and {c} any actions or claims pertaining
to the alleged infringement of a parent, design, wrade-name or trade-mark arising in councction
with the Goods or other liability arising out of the use of patented inventions or devices,
copyrigined material or other intell | property provided or Li d w UNICEF under the
Cootract or used by the Supplier, its Personnel or sub-contractors in the performance of the
Contract,

4.7 UNICEF will report any such suits, proceedings, claitms, demtands, losses or liability to
the Supplier within a reasonable period of time afler having received acwal notice. The Supplier
will have sale control of the def J and m of any such sit, proceeding,
claim or demand except with respect W the assertion or defence of the privileges and immunities
of UNICEF or any maier relating w UNICEF's privileges and immunities ({including marters
relating to UNICEF's relations with Hout Gowver which as b the Supplier and
UNICEF, only UNICEF itself (or relevant governmental entities) will assert and maintain,
UNICEF will have the right, at is own expense, o be rep d in amy such suit,
proceeding, ¢laim or demand by independent counsel of its own choosing,

Insurance

4.8  The Supplier will comply with the following i qui

a} The Supplier will have and maintain in effect with reputable insurers and in sufficient
ampunts, insurance against all of the Supplier's risks under the Contracy (including, but not
limited to, the risk of claims arising out of or related w the Supplier's perfonnance of the
Contract), including the following:

0] Insurance against all risks in respect of its propemty and any used for the
performance of the Contrxct;

(i}  Geseral liability insurance against ali risks in respect of the Contract and claims arising
out of the Contract including, but not limited to, product liability insurance, in an adequate
amount to cover all claims arising from or in connection with the Supplier's performance under
the Comtract. The Supplier's product lability insurance will cover the direct mad indirect
financial consequences of liability (including all costs, including replacement costs, related w0
recali campaigns) sustained by UNICEF or third panies 2s a result of or relating o the Goods;

(i) All appropriate workers® p and employer's liability insurance, or fts
equivalent, with respect to its Personne] and sub-contraciors o cover claims for death, bodily
injury or damage o peoperty arising from the performance of the Contract; and

(i3] Such other insurance as may be agreed wpon in writing between UNICEF and the
Supplier,

) The Supplier will mainmin the insurance coverage refemmed to in Anicle 4.8(a) above
during the term of the Contract and for a period afier the Contract lerminates extendipg lo the
end of sny applicable limitaions period with regard w claims against which the ifsurance b
chuained,

(@) The Supplier will be responsible w fund all amounts within any policy deductible or
relentico.

(dy Except with regard to the insurance referred 1w in paragraph (a)(iil) above, the insurance
policies for the Supplier's | required under this Article 4.8 will (i) name UNICEF as an
additional insured: (i) imclude a waiver by the insurer of any subrogation rights against
UNICEF; and (ili) provide that UNICEF will receive thirty (30) days’ written notice from the
insurer prior o any cancellation or change of coverage,

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

n Compliance with the insurance requirements of the Contract will not limit the Supplier's
Itability either under the Comract or otherwise,
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Libility

4.9 The Suvpplier will pay UNICEF prompdy for all loss, destruction or damage w
UNICEF's property caused by the Supplier’s Personne) or subcomraciors in we perfonmance of
the Contract.

5. Intellectual Property and Other Proprietaty Rights; Confidentiatity
Intellectual Property and Other Proprietary Righis
5.1  Unless otherwise expressly provided for in the Contract:

{a) Subject w paragraph (&) of this Article 5.), UNICEF will be emsitled 1o all intellectual
property and other proprictary rights with segard 0 products, processes, inventions, ideas,
lnow-bow, data or documents and other materials ("Contract Mumerials®} that (1) the Supplier
develops for UNICEF under the Comract and which bear a direct relation to the Centract or (i)
are produced, prepared or collecied in consequence of, or during the course of, ihe performance
of the Conwact, The term “Contract Materials™ includes, but is oot limited 0, ll maps
drawings, photographs, plans, repons, ot i d developed or
received by, and all other data piled by or d by, the Supplier under the Comtract,
The Supplier acknowledges and agrees that Contract Materials constinute wotks made for hire for
UNICEF. Contract Matetials will be treated as UNICEF's Coofidentia) Information and will be
detivered coly to authorized UNICEF officials oo expiry or sermination of the Contract.

M) UNICEF will not be cntitied w, and will not claim any ownership interest in, any
intellettual property or other proprietary rights of the Supplicr thar pre-existed the performance
by the Supplier of its obligations under the Contract, or that the Supplier may develop or
acquire, or may have developed or acquired, independently of the perft of its obligations
under the Contract. The Supplier grams to UNECEF a perpetual license to wse such intellecrual
property or other proprietary rights solely for wbe purposes of and in accordance with the
requitetients of the Contract.

(c) At UNICEF's request, the Supplier will fale all necessary meps, execute all mecessary
documents and pemerally assist in securing swh proprictary rights and transferring {or, in the
case, intellectnal property referred 1o in paragraph (b) abowve, licensing) them to UNICEF in

pliance with the req of the applicable law and of the Contract.

Confidentiality

52 Confidential Infi jon that is idered proprietary by cither Panty or thar is delivered
or disclosed by one Party ("Discloser™) 1o the other Party ("Retipient®) during the course of
performance of the Contract will be beld in fidence by the Recipi The Recipient will use
the same care and di to avoid disel of the Discloser’s Confidential Inf; jon 83
the Recipient uses for its own Confidential Information and will use the Discloser's Confidesntial
Information solely for the purpose for which it was disclosed to the Recipient, The Regipi

will not disclose the Discloser's Confidential Information to any other party:

{a) except to those of its Affiliates, ployees, officials, ref ives, agents and
sub-contraciors who have a need to know such Confidential Information for purposes of
performing obligations under the Conract; or

()  unless the Confideniial Information (i} s obeained by the Recipien! from a third party
whthout restsiction; (H) ks disclosed by the Discloser to a thimd pary without any obligation of
confidentiality; (i) is koown by the Recipient peior 10 disclosure by the Discloser; or (iv) at
any time is developed by the Recipi pletely independently of any disch ueder the

Contract.

5.3 If the Supplier receives a request for disclosure of UNICEF's Confidential Information
pursiant to any judicial or law enforcement process, before amy such disclosure is made the
Supplier {a) will give UNICEF sufficient notice of such request in order w allow UNICEF o
have a reasonable oppormunity to secure the inicevention of the rel jongl G o
estabfish protective measures or ke such owher action as may be appropriate; and (b) will so
adviss the relevant suthority that roquesied disch UNICEF may disclose the Supplier's

Confidential Information w the exiem required pursuam w0 resolutions or regulations of ifs
governing bodies.

54 The Supplier may not irate at any time @ any other persen, Govermnmemt or
authority external to UNICEF, any infortation known to it by reason of its association with
UNICEF that has pot been made public, except with the prior awhorization of UNICEF; nor

will the Supplier at any time use such information 1 privatc advantage.
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End of Contract
55 Upon the expiry or earlier iermination of the Contract, the Supplier will:
@ return 0 UNICEF all of UNICEF's Confidential Information or, at UNICEF's option,

destroy all copics of such information held by the Supplier or its sub- s and
such destructica w UNICEF in writing; and

®) will transfer to UNICEF ail inteflectual and other proprictary information in

Foree Majeure

6.7 If one Party is rendered permanently unable, wholly or in part. by reason of force
majeure to perform its obligations under the Comract, the other Paty may lerminate the
Coniract on the same terms and condilions as are provided for in Anicle 6.1 above, except that
the period of motice will be zeven (7) days instead of thirty (30) days. “Force majeure” means
any unf ble and irresistible events arising from causes beyond the control of the Parties,
Including acts of nature, any act of war (whether declared or pot), invasion, revolution,

with Aricle 5,1(a),
6.  Termination; Force Majeurs
Termination by Either Party for Marial Breach

6.1 It one Pary s in material breach of any of its obligations under the Contract, the other
Party can give it wrilten notice that within thirty (30} days of receiving such potice the breach
must be remedied (IF such breach is capable of remedy), If the breaching Pamy docs o remsedy
the breach within the thirty (30) days’ period or if the breach ix not capable of remedy, the
nof-breaching Party can terminare the Contract. The termination will be effective thirty (30)
days after the poo-breaching Pamy gives the breaching Party written notice of termination. The
Initiation of conciliation or atbitral proceedings in accordance with Anicle 9 (Privileges and
Immunities; Settlement of Disputes) below will not be grounds for termination of the Comiract.
Additional Termination Riglus of UNICEF

62  In addition w the wrmination rights under Amicle 6.1 above, UNICEF can termimate the
Contract with immediate effect upon delivery of 2 wrilten notice of termination, without any

Eability for termination charges or any other liability of any kind:

(a) in the circumstances desctibed ln, and in accordance with, Article 7 {(Ethical Standards);
or

(b)  if the Supplier breaches any of the provisions of Anicles 5.2-5.4 (Confidentiality); or

(€} if the Supplier () is adjudged bankrupt, or is Houidated, or t insolvent, or applies
for a moralorium o©r $ay on any payment or repaymem obligations, or applies to be declared
insolvent; (i) ts granted a moratorium or a stay, or is declared insolvent; (i) makes an
assignmem for the benefit of one or more of its credioes; (iv} has a receiver appointed on
account of the insolvency of the Supplier; {v) offers a settlement in lieu of bankruptcy or
receivership: of (vi) his become, in UNICEF's reasonable judgment, subject o a materially
adverse change in its financial condition that threatens to substantially affect the ability of the
Supptier 10 parform any of its oblipations under the Contract.

6.3 [ addition 10 the termination rights under Amicles 6.1 and 6.2 above, UNICEF tan
terminate the Contract at any time by providing written notice to the Supplier in any case In
which UNICEF's mandate applicable to the perfs of the Contract or UNICEF's funding
applicable to the Contract is curtalled or terminated, whether in whole or in part. UNICEF can
also tenminate the Contract upon sixty (60) days’ wrilten notice to the Supplier without having
to provide any justification.

6.4 A3 soon as it receives a notice of lerminaion from UNICEF, the Supplier will
immediately take steps to cease provision of the Goods in a prompt and orderly manner and to
minimize costs and will seek instructions from UNICEF regarding Goods in transit (if any) and
will not undertake any further or additional commimments as of and following the date it receives
the termination notice. In addition, the Supplier will take any other action that may be
necessary, ot that UNICEF may direct in writing, for the minimization of losses and for the
protection and preservation of any property (whether tangible or intangible) related to the
Contract that is in the possession of the Supplier and in which UNICEF has or may be
reasonably expected (0 acquire an interest,

6.5 If the Comiract is terminated, po paymem will be due from UNICEF 10 the Supplier
except for Goods delivered in d with the of the Contract and only if such
Goods were ordered, roquesied or otherwise provided prior w the Supplier's receipt of sotice of
termination from UNICEF or, in the case of termination by the Supplier, the effective date of
such termination. The Supplier will have no claim for any further payment beyond payments in
accordance with this Amicle 6.5, but will remain lisble w UNICEF for all loss or damages
which may be suffered by UNICEF by reasom of the Supplier's default {inciuding but not
limiesd w0 cost of the purchase and delivery of replacement or substinue goods),

6.6 The termination rights in this Arnicle 6 are in addition w all otber rights and remedies
of UNICEF under the Contract.
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insurrection, terrorism or other acws of a similar nawre or force. “Force majeure® does not
Include (a} any evemt which fs caused by the neglipence or intentional action of @ Party: (b) auy
event which a diligest party could ressonably have been expected 10 take inlo accouni and plan
for at the time the Conlract was entered intn; {c) the insufficiency of funds, inability 10 make
any paymem required under the Contract, of any ¢conomic conditions, including but pot limited
minﬂmm pn::cs:alanms or labour availability; or (d) any evem resuling from harsh
el or ] challenges for the Supplier (including civil unrest) assocfaed wath
locmnusnwhthNlCEFisupemlugorhabuumopemorumMnmﬁom or any
event resulting from UNICEF's bumanitarian, emergency, or similar response pperations.

7. Ethical Standards

7.1 The Supplier will be responsible for the professional and technical competence of its
Personnel including its employees and will seleet, for work under the Contract, reliable
individuals who will perform effectively in the implementaion of the Contract, respect the local
laws and customs, and coaform 10 & high standard of moral and ethical conduct.

7.2 (a) The Supplier represents and warrants that no officiat of UNICEF or of any United
Nations Systemn organisation has received from or on behalf of the Supplier, or will be offcred
by or on behalf of the Supplier, any direct or indirect benefit in connection with the Contract
including the awand of the Comiract w the Supplicr. Such direct or indirect benefit includes, but
is not limited to, znoy giRts, favours or bospitality.

) The Supplier represents and that the following regqui
former UNICEF officials have been complied with and will be complied with:

with regard 1o

(i)  During the one {l} year period after an official has separated from UNICEF, the Supplier
may oot make a direct or indirect offer of employment to that former UNICEF official if that
former UNICEF official was, during the iuee years prior o separating from UNICEF, involved
in any aspect of a UNICEF procuremsent process in which the Supplier has participated,

()] Duting the two (2) year period after an official has separated from UNICEF, that former
official may not, directly or indirecily on behalfl of the Supplier, communicate with UNICEF, or
present to UNICEF, about any matters that were within such former official’s respomsibilities
while at UNICEF.

[ 5] The Supplier represenis that, in respect of all aspects of the Contract (including the
award of the Contract by UNICEF to the Supplier and the selection and awarding of
subr by the Supplier), it has disclosed 1o UNICEF any situation thal may constitute an
actual or potential conflict of interest or could reasonably be perceived 23 a conflict of imerest.

73 Th:Supplmrﬁuﬂzrumuandwamuummd:ri:mrmyoflu.\n‘umnnr

:

Perscancl or direstors, is subject w amy ar ¥ posed by any
United Nations System orgapisation or other intermational mtcrgw:mmenm arganisation. The
Supplier will immediately disclose to UNICEF if it or any of is Affiliates, or Personnel or
directors, becomes subject w0 any such ion or emporary dutitg the term of the

Contract.

74 The Supplier will (a) observe the highest standard of ethics; (b} use its best efforts to
protect UNICEF against fraud, in the performance of the Contract; and (c) comply with the
applicable provisions of UNICEF's Pelicy Prohibiting and Combatting Fraud and Comuption. In
panticular, the Supplier will not engage, andvnllcammthatusl’eml agems and
sub-coptractors do not engage, in any corrupt, fFraudul coll or ob ive
conduct as such terms are defined in UNICEF's Policy Prohibiting and Combating Fraud and
Cornuprict.

15 The Supplier will. during the term of the Contract, comply with (a} all laws, ordinances,
rules and regulations bearing upon the performance of its obligations under the Contract and (b)
the dards of cond d under the UN Supplier Code of Conduct (available ar ibe
United Nations Giobal Markeiplace websiis - www.ungm.org).

7.6  The Supplier furnther rep and that peither it nor any of its Affiliates, is
engaged, directly or indirectly, (a) in amy practice inconsistent with the rights sct out in the
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Convention on the Rights of the Child, inchiling Anicle 32, or the Iniemational Labour
Organisation's C jon Cl ing the Prohibition and Immediaie Acton for the Elimination
of ke Worst Forms of Child Labour, No. 1B2 (1999); or (b) in the mamufacture, sale,
distribution, or use of anti-persomnc] mines or components wilised in the mamufacre of
anti-personnel mines,

7.7 The Supplier rep and that it has taken and will take all appropriate
measures (o prevent sexual explobtation or abuse of awyone by its Personnel including its
employees or any persons engaged by the Supplier to perform any services under the Comract.
For thess purposes, sexual activity with amy person less than eighteen years of age, regandless
of any laws relating to consent, will constitute the sexual exploitation end sbuse of such persoa.
In addition, the Supplier represents and warrants that it has taken and will take all appropriate
measures to prohibit its Personnel including its employees or other persons engaged by the
Supplier, from exchanging any money, goods, services, or other things of value, for sexual
favwnwacuwuesorﬁommnglnmym:nvmu:hnmexplmuveordcmm
any person. This provisi an ial lerm of the Contract and any breach of this
represestation and warramy will endile UNICEF to serminae the Counrract imunediately wixm
notice o the Supplier, without any Hability for termination charges or any other liabilisy of any
kind.

718 The Supplier will inform UNICEF as soon as it becomes awawre of any incident or
repont that is i i with the undertalings and confirmarions provided in this Amicle 7.

79 The Supplier acknowledges and agrees that each of the peovisions in his Anicle 7
constitutes an essential term of the Comtract.

(@) UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend or
terminate the Contract 2nd any other comract between UNICEF and ibe Supplier with immediate
cffect upon written notice to the Supplier if; () UNICEF becomes aware of any incicent or
mport that Is inconsistent with, or the Supplicr breaches any of the undertakings and
confimations provided in this Article 7 or the equivalent provisions of amy comract between
UNICEF and the Supplier or any of the Supplicr's Affiliates, or {ii) the Supplier or any of its
Affiliates, or Personnel or direclors becomes subject 10 any sanction of temporary suspension
described in Article 7.3 during the term of the Contract,

(b In the case of suspensien, if the Supplier takes approp action to sddress the relevamt
incident or breach v UNICEF's satisfaction wilhin the period stipulated in the notice of
suspension, UNICEF may lift (e suspension by wrinen notice 10 the Supplier and the Contract
and all other affected contracts will resume in accordance with their terms. If, however,
UNICEF is pot satisfied that the manmers are being adequately addressed by the Supplier,
UNICEF may at any time, exercise its right lo terminate the Conlract and any other contract
between UNICEF and the Supplier.

{c) Any suspension or wermination under this Arcle 7 will be without any Hability for
termination or other charges or any other liability of any kind,

8. Full Cooperation with Audits And Investigations

8.1 From me to time, UNICEF may conduct investigations relating to any aspect of the
Conwract including but nol limited w the award of the Cottract, the way i which the Contract
operates or operated, and the Parties” performance of the Contract generally and including tut
not limited 10 the Supplicr's compliance with he provisions of Anicle 7 above. The Supplier
will provide its full and timely cooperation with any such inspeciions, post-paymemt audits or
investigations, Including (but tot Hmited to} making its Persormel and any relevant data and
documentation available for the purposes of such inspections, posi-payment audiis  or
investigations, &t reasonable times and on reasonable conditions, and granting UNICEF and those
undertaking such inspections, posi-payment audits or mvcsuga.nom access 1o the Supplier's
premises at reasomable Gimes and on in jon with making i
Personnel and amy relevant data and documemation available. The Supplier will require its
sub-contraciors and its agems, including, but ot limited 1o, the Supplier's auomeys, accountants
or other advisers, to provide bl peralion with any insp . past-payment audits or
investigations carried ow by UNICEF.

9. Privil and [i jties; Sertl

of Disputes

9.1 Nothing in or related to the Comtract will be deemed a waiver, express or implied,
deliberate or inadvenem, of any of the privileges and immunities of the United Naiows,
including UNICEF and its subsidiary organs, under the Convention on the Privileges and
Immunities of the Uniled Nations, 1948, or otherwise.

8.2 The wrms of the Contract will be imerpreted and applied withou! application of any
system of national or sub-national law,
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93 The Partics will use their best cfforts o settle amicably any dispute, controversy or
claim arising owt of, or relating to the Conract, Where the Partics wish o seek such zn
amicable setlement through conciliation, the conciliation will take place in asccordance with the
UNCITRAL Conciliation Rules then In foree, or acconding to such other procedure as may be
agtred between the Parties. Any dispute, controversy or claim berween the Partics arising out of
the Comtract which is pot resolved within ninety (90) days afier one Party receives a request
from the other Party for amicable settlement can be referred by either Pamy to arbitration. The
arbitration will wake place in accordace with the UNCITRAL Arbitration Rules then in force,
The venue of the arbitration will be New York, NY tJSA. The decisions of the arbitral
tribunal will be based on general principles of i 1} jal law, The arbitral tribunal
will bave po muthority 1o award punitive damages, (o addiion, the aibittal tribunal will have no
aunthority 1o award interest tn excess of the Londion [nter-Bank Offered Rate (LIBOR) then
prevailing and any swh interest will be simple interest only. The Parties will be bound by any
whitration award rendered as 2 result of such arbitration as the final adjudication of any such
commoversy, claim or dispute,

10.  Notices

10.1 Any potice, request or conseat required or permitied to be given or made pursuant 1o
the Contract will be in writing, and addressed 10 the persons listed in the Contract for the
delivery of notices, requests or consents. Notices, requests or consents will be delivered in
person, by registered mail, or by confirmed email 1 jssion, Notices, requests or comsents
will be deemed received wpon delivery (if delivered in person), upon signature of receipt (if
delivered by registered mail), or rwenty-four (24) hours afer confimmation of receipt is semt
from the addressce’s cmail address (if delivered by confirmed email transmission).

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

10.3 All documents that comprise the Contract, and all documents, notices and receipes
issued or provided pursuant to or in connection with the Contract, will be deemed o include,
and will be interpreted and applied consistently with, the provisions of Ariicle 9 (Privileges and
Immunities; Settlement of Disputes}.

11,  Other Provisions

(198 The Supplier acknowledges UNICEE's i "l y as outlined in
UNICEF's Information Disclosure Policy and coafirms that it consemts 1o UNICEF's public
disclosure of the terms of the Coeatract should UNICEF so deletmine and by whatever means
UNICEF determines.

1.2 The failure of ooe Party to object to or take affimmative action with respect 1o any
conduct of the other Party which is in violation of the erms of the Cootract will not constimute
and will not be construed to be a waiver of the viclation or breach, or of any Ruture violation,
treach or wrongful conduct.

11.3  The Supplier will be considered as having Lhe legal status of an independen: comtractor
as regards UNICEF. Nothing contained in the Contract will be consirued a3 making the Parties
principal and agent or joint venturers.

114 (a) Excepl a8 expressly provided in the Cnmra:! the Supplier will be responsible
at s sole cost for providing all the ¥ | uip material and supplies and
for making all arrangements necessary for the performance of its obligations under the Contract,

{b) In the event that the Supplier requires the services of sub-contractors to perform any
obligations under ibe Coweract, the Supplier will notify UNICEF of this. The terms of any
sub-coniract will be subject to, and will be comstrued in 4 manter that is Rully in accordance
with, all of the terms and conditions of the Contract,

{c) The Supplier confimns that it has read UNICEF's Policy on Cotxuet Promoting the
Protection and Safeguarding of Children. The Supplier will ensure that its Personne! understand
the potification requirememts expecied of whem and will establish and maiotain approprizte

o P with such requirements. The Supplier will further cooperate

with UNICEF's implementation of this policy.

& The Supplier will be fully responsible and kable for all services performed by its
Personnel and sub-contractors and for their compliance with the 1emms and conditions of the
Contract. The Supplier's Personnel, inchuding individual sub-contractors, will not be considersd
[n any respect as being the employees or agents of UNICEF.
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GENERAL TERMS AND CONDITIONS

(e) Without limiting any other provisions of the Conmtract, the Supplier will be fully
responsible and Hable for, and UNICEF will pot be liable for (i) all payments due w it
Personnel and sub-contractors for their services in relation to Lhe performance of the Contract;
(i) any action, omission, peglip or misconduct of the C its Personnel and
sub-contractors; (iii) any inwrance coverage which may be pecessary or desirable for the
purpose of the Comract; {iv) the safety and security of the Contractor's Persontel and
sub-contractors’ personnel; or (v) any costs, expenses, or claims associated with any illness,
injury, death or disability of (he Comtractor's Persomnel and sub-contractors’ personnel, il being
understood that UNICEF will have noliability or responsibiliy with regard to any of the evems
referred t 0 in this Anicle 11.4(d).

1.5 The Supplier will not, without the prior written consent of UNICEF, assign, transfer,
pledge or make other disposition of the Cootract, or of any pant of the Contract, or of amy of
the Supplier's rights or obligations under the Contract,

116  No grant of time to by a Party to cure a defmlt under the Contract, nor any delay or
failure by a Pamy o exercise any other fight of remedy avallable 1o it under the Contract, will
be deemed to prejudice any rights or remedies available w it under the Contract or constimie a
waiver of sty Hghts of remedies available to it under the Contract.

1.7 The Supplier will not seek or file any lien, attachment or other encumbrance against
any monies due or w become due under the Contract, and will not permit any other person 1o
do so. It will immediately remove or cbtain the removal of any lien, anachment or other
encumbrance hat is secured against any monies due or 10 become due under the Contract.

1.8 The Supplier will pot advertise or otherwise make public for purposes of commercial
advanlage or goodwill that it has a contractual relationship with UNICEF or the United Nations.
Except as regands references 10 the name of UNICEF for the purpases of anmual reports or
communication berween the  Parties and berween the Supplier and s Personnel and
sub-contractors, the Supplier will not, in any mamner whaisoever use the pame, emblem or
official seal of UNICEF or the United Natons, or any abbreviatdon of the mame of the Liadied
Nalions, in comnection with its business or otherwise without the written permission of UNICEF.

1.9 The Contract may be translated into languages other than English. The transiated
version of the Contract is for convenience ouly, and the English language version will govern in
all cimumstances,

1.1¢ No modification or change in the Conmiract, and no waiver of amy of its provisions,
nor any additional contractual relationship of sny kind with the Supplier will be valid and
enforceable against UNICEF unless set out in a written amendment 1o the Coniract sighed by an
authorised official of UNICEE,

1n.n The provisions of Anicles 2.8, 2.9, 3.8, 39, 4, 5, 7, 8, 9, 111, 112, 1L4{e), 116

and II.B will survive delivery of the Goods and the expity or earller tetmination of Lhe
Contract,
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