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THIS REQUEST FOR PROPOSAL HAS BEEN:

Prepared By:

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

Verified By: sulaimoni, Khushdil

- Admin/Suonly Cffice
' L”L/!"L

Khushdil Sulaimoni
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BID FORM

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

TERMS AND CONDITIONS OF CONTRACT
Any Purchase Order resulting from this INVITATION shall contain UNICEF General Terms
and Conditions and any other Specific Terms and Conditions detailed in this INVITATION.

INFORMATION

Any request for information regarding this INVITATION must be forwarded by 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-

9134608 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

REQUEST FOR PROPOSAL Page 3 of 18 LRFP-2017-9134608



unicef &

Item No Item Description Quantity/Unit Unit Price Amount

i 1ts
10 Baseline study on adolescents

1 PU

00010 1 Perf. unit
Incoterms & Delivery Requested Lead Time & Related Charges
Packing
Unit : Dimension............ Xevvvirnniens Xevoresrairns cm Weight.......... kg Volume.......... cbm
Total: Dimension............ X X — cm Weight.......... kg Volume.......... cbm
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SPECIFIC TERMS AND CONDITIONS

TERMS OF REFERENCE
UNICEF in Tajikistan

Project Title: Social cohesion programme

Services Title: Baseline study on adolescents# (girls# and boys#) perception on
social cohesion in the selected geographic locations in Sughd province of Tajikistan
Duration of Contract: 10 Oct 2017 - 30 Dec 2017

Background and rationale

The National Development Strategy (NDS) for Tajikistan for the period 2016-2030 defines
harnessing the potential of young people as one of the key priorities across various sectors.
The NDS, in particular, aims at enabling #growth of the human capital of young people and
increasing the productivity of young people#s lives#. Among other key tasks under this goal,
the NDS specifies the implementation of programmes aimed at #strengthening social cohesion
among young people#. According to the Mid-term Development Programme of Tajikistan for
2016-2020, a programme document supporting the implementation of the NDS, the Youth
Development Strategy (to cover period through 2020) along with other related state
programmes, such as the ones on education and culture, are expected to contribute to the
achievement of expected results for youth.

Moreover, the year 2017 has been announced by the President of Tajikistan as the Year of
Youth. The Committee on Youth Affairs and Sport implements a national action plan adopted
on this occasion that focuses on a broad spectrum of issues related to youth development.
Educating tolerance and social cohesion among youth is one of the key areas of this action
plan.

UNICEF, with its Adolescent Development and Participation Programme, contributes to this
important agenda. With funding received from the UK Government for a period of four years,
in close cooperation with Government and CSO partners, three important sets of interventions
will be implemented:

1.Strengthening social cohesion through building capacity of local institutions for dialogue with
adolescent boys and girls and youth;

2.Providing a protective environment for vulnerable adolescents;

3.Enhancing opportunities for adolescent girls and boys for learning, active participation and
fulfilment of their potential

The above will empower adolescents (girls and boys) and youth to participate fully in all
aspects of life and contribute to the creation of an inclusive, tolerant and peaceful society. It is
expected that the envisioned interventions will reduce the number of adolescents feeling socially
excluded and powerless, while increasing the number of adolescents and youth that see
diversity, dialogue and tolerance as sources of richness.

Considering the paucity of data on social inclusion of adolescents, diversity, tolerance and
associated topics the study is poised to: a) provide valuable information on these important
topics; b) contribute to setting baseline and targets for some of the indicators related to
adolescent participation in the 4-year funded programme allowing monitoring of progress
towards achievement of planned results

Hence, UNICEF in Tajikistan seeks institutional consultancy to conduct an assessment of youth
perception on social inclusion and diversity in the selected districts of Sughd region (in the
north) of Tajikistan.

Purpose, objectives and scope of the consultancy

The main purpose of this consultancy is to establish baseline for relevant indicators in targeted
geographic locations. In particular, the contractor is expected:

1.To prepare, conduct and share a quantitative baseline study to assess selected aspects of
knowledge, attitude and practices of adolescents in targeted areas;
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2.To conduct qualitative inquiry to gain a better understanding on reasons behind survey
findings related to perception and attitudes of adolescents.

To achieve the above-defined purpose and objectives, the following key tasks need to be
accomplished in the scope of the consultancy:

-Adapting and operationalizing study methodology and instruments (e.g. questionnaires, FGD
and IDI guides) proposed by UNICEF;

-Developing a protocol, including designing a survey population and sampling plan, developing
data collection and management methods, pre-testing and finalizing survey questionnaires,
translation of questionnaires into Tajik;

-Conducting training for interviewers and siudy team;

-Developing appropriate research instrument(s) for the informative qualitative study;
-Developing a detailed study timeframe;

-Data collection (fieldwork), compilation and analysis;

-Tabulation and visualization of the collected data with disaggregation at district and
municipality levels, sex and age group;

-Producing a narrative report with findings of the study.

Scope of the study

Primarily the study is expected to establish baseline on the following two indicators:
1.Percentage of adolescent girls and boys in the targeted communities that feel excluded and
powerless;

2.Percentage of adolescent girls and boys who believe that non-violent means are the best
approach to address differences and conflicts.

The secondary purpose of the study is to produce additional knowledge on research questions
related to understanding the situation (e.g. participation, having voice, etc.) of adolescents in
Tajikistan to be used for designing context-specific interventions by UNICEF and partners.

The primary target group of the project are adolescent girls and boys, in particular school age
children of 8-11 grades, two vulnerable groups of boys and girls , children in conflict with the
law and children from boarding school, as well as out-of-school children in selected six
districts of Sughd province - Isfara, B. Gafurov, Devashtich, J. Rasulov, Spitamen and
Konibodom. Children in conflict with the law should be targeted specifically in Isfara, B.
Gafurov and Konibodom and children in boarding schools in Shurob municipality of Isfara
district.  This target group will be, accordingly, the primary target population for the baseline
study. Further target population of the study will include parents, community members, staff of
boarding schools and Centers for Additional Education (CAE) and local authorities.

The project result framework and theory of change will be the basis for determining the scope
of the research and will be made accessible to the selected contractor.

The primary users of the study will be UNICEF and partners in this intervention.

Proposed Methodology

The contractor will be requested to review, adapt and operationalize a draft methodology and
study instruments proposed by UNICEF. The adaptation of study tools should be conducted in
close cooperation and based on feedback received from respective staff of UNICEF, specifically
Adolescence Programme Specialist, Child Rights Monitoring Specialist and other staff as
identified. The adapted study methodology will be peer reviewed before implementation.

Study methods

The baseline study will apply mixed research methods, including qualitative and quantitative
methods. A data collection survey (quantitative method) is proposed to be conducted (at
household level and/or in schools) in selected districts to establish baseline indicators measuring
perception and attitudes among adolescents in the targeted geographic locations before and after
the UNICEF interventions.

In addition, it is expected that Focus Group Discussions (FGD) and/or in-depth interviews
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(IDI) will be conducted, as additional qualitative methods, with the target population of the
study. These will aim at gaining better understanding on influencing factors and causes behind
young people#s attitudes and behavior and to identify possible barriers and key
misunderstanding and misinformation,. Both in-depth interviews and FGDs may need to be
conducted with different groups of respondents. The number of participants of an FGD should
range between 6-8 people. The team should ensure that the FGDs include equal number of
girls as well as is inclusive of adolescents with disabilities, those come into contact with the
law, those from migrant families, and from ethnic minorities.

Qualitative study respondents should include parents, schoolteachers, community members and
local authorities, who plan a role in adolescents# development.

The study should include gender analysis of findings and the methods of data collection should
be sensitive to the specific needs of vulnerable adolescents such as adolescent boys and girls
living in institutions, those with disabilities, etc.

Sampling
Sampling is a critical aspect of this consultancy and the best method and approach will be
discussed with the consultants as part of the first deliverable outlined in the below table.

Finalization
The contractor is expected to present the study preliminary findings and recommendations to
the project primary stakeholders, collect their feedback before finalizing the report.

Limitations

While it is aimed to conduct the study in the most holistic and scientific manner, the following
limitations should be acknowledged:

.Sensitivity of doing in-depth enquiry about study objectives might be misinterpreted, therefore,
depth of enguiries, should be consulted with respective project stakeholders;

-The finding of the study will be context and project specific, hence it will not be broadly
generalizable in terms of reflecting the situation of adolescents in the targeted districts.

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 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 general anonymity of respondents has to be followed in disclosing
findings of the survey and qualitative inquiries.

Other ethical considerations has to be followed as guided by UNICEF documents as well as
provided by standards of professional research.

Use of the product/main deliverable

All materials developed will remain the copyright of UNICEF. UNICEF will be free to adapt
and modify them in the future.

Deliverable and tentative timeline

Deliverables-Timeline-Payment schedule

1.Adapted methodology and study instruments/tools in English and Tajik-20 October- 30 %
2.Training for interviewers and pre-test of study instruments-30 October

3.Field work and data collection (with submission of electronic database)-25 November-40%
4 Draft Narrative report is presented to UNICEF team for feedback
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5.Narrative report on the findings of the study with tabulation of data with disaggregation at
district and jamoat levels, sex and age group of the target group. Presentation of the findings
to the UNICEF team. 25 November December 15 -30%

Structure of the Report
The final report produced and presented to UNICEF should be presented in the following
format:

-Executive Summary Detail information on the purpose, approaches and the process of the
baseline study.

Study Methodology Including indication of study limitations

-Limitations

-Study Purpose

‘Key study findings Disaggregated by respective study domains

-Baseline indicators

-Conclusion and recommendations{plan of follow up actions)

‘Annexes (study tools, methodology, some of the key tables, etc.)

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);
2.8cope of work (extent of activities related to the study);

3.Quality and timeliness of communication with UNICEF and stakeholders as well as
participants

4.Quality of work (quality of methodology, draft and final report);

5.Quantity and timeliness of work (completing the assignments indicated in table above as per
timetable]

In addition, such indicators as work relations, responsibility, 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 writing analytical papers, in particular in the field of youth and adolescents,
knowledge of gender and equity analysis a definite asset;

-Researchers with MA and PhD degrees in social sciences, political sciences, sociology and
statistics;

-Proven track record in submitting structured and well-written 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 will be a definite asset;

-Fluency in Tajik and English languages;

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

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

Reservations

All materials developed will remain the copyright of UNICEF. UNICEF will be free to adapt
and modify them in the future.

Timing:

From: 10 Oct 2017 - 30 December 2017.

Working Conditions:

The contractor will work under the overall supervision of UNICEF Child Rights Monitoring
Specialist and Adolescent Programme Specialist, in close collaboration with other key
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programme staff.

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

Each 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, 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 price/cost of each of the technically compliant proposals will be considered only after
evaluation of the above technical criteria.

The currency of the proposal shall be TJ Somoni. All prices/rates quoted must be exclusive of
all taxes as UNICEF is a tax-exempt organization.
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SPECIAL NOTES
SELECTION PROCESS

The proposal will be a key basis for the selection. Applicants will be selected according to
the competitiveness of their proposal and according to demonstrated past experience.

The proposals should be e-mailed to dushanbe@unicef.org with the subject "LRFP-9134608
Baseline study on adolescents" or placed at tender box at UNICEF Office, 5 Lohuti str.,
Dushanbe attention Mr. Toseef Akhmad Khan by 05 October 2017, 17:00.

PRE-BIDDING MEETING WILL TAKE PLACE ON 03.10.2017, AT 14:00PM IN UNICEF
OFFICE.
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified

earlier in this solicitation document. Detailed submission

Eleﬁdance at paragraphs 1.7, 1.8 and/or 1.9 should then
followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form must be s:&_ned, and submitted together with the
Proposal. The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

1.3 Proposals must be clearly marked with the RFP(S)
gumbel;ll and the pame of the company submitting the
roposal.

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; =T

bg received after the stipulated closing fime and date;

cR oS §z;1lure to quote in the currency(ies) stated in the
d) gn 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
criterta. It is important to note that UNICEF actively
welcomes innovative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

1.6  Price Proposal: The Price Proposal should be
prepared in accordance with the 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 atiention 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

RFll’\Slé‘g NO.

NA OF UNIT & UNICEF OFFICE ADDRESS]

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

* Inner sealed envelope - Price Prci;)osal (1 original and
2 copies): Name of company, RFP(S) number - price
proposal

No price information should be provided in the Technical
Proposal.
any other manner will be

Proposals  received in

invalidated.

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

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

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.

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

1.9.3 All Proposals submitted by e-mail must be
submitted as email attachmenis. The Technical Proposal
and Price Proposal musi 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 closi_nF time
and date will be kept unopened. UNICEF will open
Proposals when the specified time has arrived and no
Proposal received thereafter will be considered.

2.2 UNICEF will accept no responsibility for the
premature opening of a Proposal which is 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 ogemng 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). AccordlnE]g, 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 RFPHSS) advisin
prodlcllctlserwce, awarded supplier and (otal value o
award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Goods)
Definitions and UNICEE Supply Website

E1 In these General Terms and Conditions (Goods), ihe following terms have the following
meaning:

“Affilines” means, with respect to the Supplier, any of ils corporate affiliates or associaies,
including parent entitics, subsidiaties, and other entities in which it owns a substantial interest.

*Confidestial [nft jion” means inf jon or datz that is designaed as comfidential ar the
time of exchange berween the Panies or prompily idemified as confidemtial in writing when
furnished in intangible form or disclosed orally, and includes information, the confidential of
pmpnetarymmeofwh:chisormmudbe bly app from the inh pamre, quality
or istics of such i

"Consignee™ means the consignee designated in the Contract.

"Contract® means the purch that incorp these General Terms and Conditions
{Goods). I includes purchase orders ismued by UNICEF, whether or not they are issaed under a
long-term arrangement or similar contract.

“Goods” means the goods specified in the relevant section of the Contract.

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

“INCOTERMS™ means the intemational commercial terms lknown as the INCOTERMS mules,
issued by the [ntemational Chamber of Commerte, mosi-recently issued at the effoctive date of
the Coniract. References in the Comiract to trade werms (swch as “FCA°, "DAP" and "CIP"} are
references to those terms as defined by the INCOTERMS.

“Parties” means (he Couractor and UNICEF together and a “Party” means each of the
Contractor and UNICEF.

Supplier's "Personnel® means the Supplier's officials, cmployees. agents, individual
sub-contractors and other represematives

“Price” is defined in Aricle 3.1,
"Supplicr” i3 the supplicr named in the Cotiraer,

"UNICEF Supply Website™ means UNICEF's  public  access webpage availzble @
berp: fwrwew. unicef org/supplylindex_procurement_policies.html, as may be updaled from time 1o
time.

12 These General Terms snd Conditions of Comract, UNICEF's Folicy Prohibiting and
Combaring Fraud and Corruption, the UNICEF's Policy on Conduct Promoting the Protection
and Saleguarding of Children, the UN Supplier Code of Comduct, and UNICEF's Information
Disclosare  Policy referred 0 in the Commact, as well a3 other policies applicable 1o the
Supplier, are publicl ilable on the UNICEF Supply Website, The Supplier reprosents that it
has reviewed all such policies as of the effective dae of the Contract

2. Delivery; Inspection: Risk of Loss

2.1 The Supplier will deliver the Goods 1o the Consighee at the place and within the tme
period for delivery siated in the Contract. The Supplier will comply with the INCOTERM or
similar trade term expressly stated in the Contract as applying w the Goods to be supplicd
under the Conmtrel and all other delivery wrms and instructions stated in the Contract.
Norwithstzoding any INCOTERM, the Supplier will oblain any export licences required for the
Goods. The Supplier will ensure that UNICEF reccives all siccessary transport documenis in a
timely manner 3o as lo enable UNICEF w ke delivery of the Goods in accordance with
therequirements of the Contract, The Supplier will neither seek nor accep t instructions from
any entity other whan UNICEF {or entties awborized by UNICEF w give instructions 1o the
Supplier) in connection with the supply and delivery of the Goods.

22 The Supplier will usc its best efforts o . bl for changes (il
any) to the requiremenis for the Goods {such as packaging. packing and labr.lmg fecuietients)
shipping instructions or detivery date of the Goods se1 out in the Conimact. If UNICEF requesis
any material change to the requirements for the Goods, shipping instructions or delivery date,

UNICEF and whe Supplier will negolate any y changes w the Comtraci. including as w

Page

Price and the time schedule, Any such agreed changes will become effective only when they are
set out In a wiitten amendimient to the Conwact sigocd by bath UNICEF aad the Supplier.
Should the Panies fall w agree on amy such changes within thiry (309 days, UNICEF will have
the option o terminale the Comtract without penalty notwithstanding any other provision of the
Contract,

23 The Supplier ackmowledges that UNICEF may itor the Supplier's perft under
the Contract. The Supplier agrees to provide its full cooperation with such performance
monitoring, at po additional cost or expense to UNICEF, and provide relevant information as
reasoriably requested by UNICEF, including, but not limited to, the date of receipe of the
Contract, detailed delivery stams, costs to be charped and payments made by UNICEF or

pending,

Inspection

24 UNICEF or the Consignee (il differemt from UNICEF) will have a reasomble time to
Inspect the Goods after delivery. At UNICEF's request, the Suppticr will provide its teasonable
cooperarion w UNICEF or the Comsignee with megard o such inspection, including but not
limited 0 access o production data, at o charge. The Supplier acknowledges that any
inspection of the Goods by or on behall of UNICEF or the Consignee does not i a
dcumlnananlhaluneswmﬁcmurorthc(ioodssclwlmtthunn-acl(nludmgnu

darory wehaical requi } have or have not been met. The Supplier will be mquired 10
comply with its warranty and other contraciual obligations whether of not UNICEF or the
Consignes carmies oul an inspection of the Goods,

Delivery not Acceplance: Consequences of Delayed Delivery and Nonconforming Goods

25 If the Supplier determines it will be unable 10 deliver all or some of the Gomds 10 the
Consignee by the delivery date(s) stipulated in the Contract, the Supplier will (a) immediately
coasult with UNICEF 10 determine the most expeditious means for delivering wthe Goods, and
{b) use an expedited means of delivery, at the Supplier's cost {unless the delay is due to force
majenre 2s defined in Article 6.7 below), i reasonably requested by UNICEF o do so. Partial
deliveries of Goods will not be accepred unless prior written 2pproval for such partial delivery
has 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 pot conform to the requi of the Contract or if the Supplier delivers the Goods
late or fails to deliver tbe Goods {or any part of the Goods) in accordance with the agreed
delivery dates and delivery tenns and instructions, UNICEF may, without prejudice  any of its
other rights and remedies, exercise one or more of the following rights under the Contract at
UNICEF's option:

(a)  UNICEF can reject and refusc to accept any or all of the Goods {including those that do
conform 1o the Comiracr). If UNICEF rejects the Goods, the Supplier will, a1 its own cost,
arrange for the prompt return of the rejecied Goods and, at UNICEF's option, the Supplier will
prompy replace she rejected Goods with Goods of equal or betier cquality (amd will be
responsible for all costs related 10 such replacement) or UNICEF may exercisc its other rights
set out below:

3] UNICEF may procure all or pan of the Goods from other sources, in which case the
Supplier will be responsible for any additional cosis beyond the balance of the Price for such

(3] Upen UNICEF's demand, the Supplict will refusd all payments (if any) made by
UNICEF in respect of the mjecied Goods or the Goods that have not been delivered in
accordance with the delivery dates and delivery terms;

{d}y UNICEF ¢an give written notice of breach and, if the Supplier fails to remedy the
breach, can terminate the Contract in accordance with Anicle 6.1 below,

as sef out in the Contract.

() UNICEF can require the Supplier to pay liquidated damag
2.7 Further to Article 11,6 below, the Supplier expressly acknowledges that if, in respect of
any consignment, UNICEF takes delivery of all or some of the Goods that have been delivered
late or owtberwise por tn full compliznce with the delivery terms and instructions or that are not
in full formity with the requi of the Contract, this does not constituic a waiver of
UNICEF's rights in respect of such lae delivery or non-compliant Goods.

Risk of Loss; Title 10 Goods

2B Risk of loss, damage to or desinuction of Goods supplied under the Contract, and
msponsibility for amanging and paying for [reight and insurance, will be governed by the
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ANNEX A
GENERAL TERMS AND CONDITIONS

INCOTERM or similar wrade term expressly stated in the Contract as applying 10 the Goods
supplied under the Contract and any other express terms of the Contract, In the ahsence of any
such INCOTERM or similar trade term or other express terms, the following provisions will
apply: (4) the entire risk of loss, damage to or destruction of the Goods will be bome
exclusively by the Supplice until physical delivery of ibe Goods o the Consignee has been
compleied in accordance with tbe Comtract: and (b) the Supplicr will be solely liable for making
all transport arrangements and for payment of freight and insurance costs for the shipment and
delivery of the Goods in accordance with the requirements of the Contract,

29 Unless otherwise expressly provided in the Comiract, title in and w the Goods will pass
from the Supplier 10 tbe Conmsignee upon delivery of the Goods in accordance with the
applicable delivery terms and acceprance of the Goods iz accordance with the Contract.

3. Price; Invoicing; Tax Exemption; Paymemt Terms

31 The price for the Goods is the amount specified in the price section of the Comract (the
"Price”), it being understood that such amount is specified in United States doilars unless
otherwise expressly provided for in the price scection of the Contract. The Price includes the
cost of packaging and packing the Goods in accordance with Lhe requirements of the Contract
and delivery in accord with the app delivery terms. The Price is inclusive of all
costs, expenses, charges or fees that the Supplier may incur in connection with the performance
of it obligaions under the Contract; provided that, without prejudice tw or limiting the
provisions of Article 3.3 below, all duties and other taxes imposed by any authority or entity
must be scpararely identified, It is undersiood and agreed that the Supplier wifl pot request any
change to the Price after delivery of the Goods by the Supplier and that the Price camnot be
changed except by written agreement between the Parties before the Goods are delivered.

32 The Supplicr will issue imwices to UNICEF cnly after the Supplier has fulfilled (he
delivery terms of the Contract. The Supplier will issue (a) one {1} invoice in respect of the
payment being sought, in the currency specified in the Conmract and in English, indicating the
Contract identification number lisied on the from page of the Comtracr; and (b) copies of the
shipping documents and other supporting documenis as specified in the Conlract.

33 The Supplier authorizes UNICEF to deduct from the Supplier's invoices any amount
representing direct taxes (cxcept charges for wilities services) and customs restrictions, duties and
charges of a similar nature in respect of anticles imported or exported for UNICEF's official
use, in nd with the P from tax i Adticle 11, Section T of the Convention of

Y] UNICEF will have the right o sci off against any amoual of amounts due and payable
by UNICEF 30 the Supplier under the Conurmct. any payment, indebuwedness or other claim
(including, without limilation, any overpay madcbyUNlCEFr.ntthupphcr]umn;byth:
Supplier 1o UNICEF under Wb Contract or under any other Qr agr the
Parties. UNICEF will not be required 1o give the Supplier prior notice before exervising this
right of se-off (such notice being waived by the Supplier). UNICEF will prompily notify the
Supplier after it has exercised such right of set-off, explaining the reasons for sch set.off,
provided however that the failure to give such motification will not affect the validity of such
set-off,

3.9 Each of the invoices paid by UNICEF may be subject to a post-payment audit by
UNICEF'S cxtcthal and internal auditors or by ober authorised agents of UNICEF, a1 any tithe
during the term of the Comumer and for three (3) years after the Comtract lerminates. UNICEF
will be cntitled 10 a rfund from the Supplicr of amounts such audit or sudits determine werm
oot in accordance with the Cumiract regariless of the reasons for such payments (including bur
not limited to the actions or inactions of UNICEF stafl and oiber personnel),

4. R i and W:
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; Indemmification; Iasurance

Represcntations and Warranties

41  The Supplicr ro and that a8 of the effcetive date and throughout the
wrm of the Compract: () it has the full authority and power to enter into the Contract and to
perform lts obligations under the Comtract and Wbe Contract is a legal, valid and binding
obligation, enforceable against it in accordance with ks terms; (b) it has, and will maintain
throughout the tesm of the Contract, all sighis, licenses, authority and fvsources pecessary, as
applicable, o develop, source, manufacmure and supply the Goods and to perform s other
obligations under the Conmtract; {c) all of the information concerning the Goodls and the Supplier
that it has previousty provided 1o UNICEF, or that it provides 1o UNICEF during the 1erm of
the Contract, is true, comect, accurate and pot misleading; (d) it is financially solvent and is
able 10 supply the Goods 1o UNICEF in accordance with the terms and conditions of the
Comract; {e) the use or supply of the Goods does not and will not infringe any patent, design,
rade-tame of trade-mark; (0 it has oot and will not entcr into any agheement of arrangetent
that resirains or reswicts any person’s rights 1 use, sell, dispose of or otherwise deal with the
Goods; and (g} the development, manufacture and supply of the Goods is, and will conlinue o
be, in compliance with all applicable laws, rules and regulations. The Supplier will flfill ns

the Privileges and Immuciies of the Uriied Nmions, 1946, In the event any gowver 1
authority refuses to recognize this exemption from laxcs, resirictions, dutics or charpes, the
Supplier will immediaicly consuht with UNICEF 10 determine 2 mawmally acceprable procedure
‘The Supplier will provide full cooperation to UNICEF with regard o scousing UNICEF's
exemption from, or refund of amoumts paid as, valuc-added taxes or tanes of a similar nasure,

34 UNICEF will notify the Supplier of any dispule or discrepancy in the comenmt or form
of any invoice, With respect to disputes regarding enly a pertion of such invoice, UNICEF will
pay the Supplier the amount of the undisputed portion in accordance with Anicle 3.5 below.
UNICEF and the Supplier will consult in good faith to prompily resolve any dispute with
fespect to any inveice. Upon resolution of such dispute, any amoumts thar have pot besn
charged in accordance with the Contract will be deducted from the i (s} in which they
appear and UNICEF will pay any agreed remaining items in the invoice(s) in accordance with
Anicle 3.5 within thirty (30) days afier the final resolution of such dispute.

A5 UNICEF wiil pay ihe uncomesicd amount of the Supplier’s invoice within thirty (30)
days of receiving both the invoice and the shipping documents and other supporting documents,
as referred o in Amicle 3.2 above. The amount paid will reflect any discoum(s) shown under
the payment terms of the Contract. The Supplier will not be entitled 10 interest on 2oy lae
paymoctil of any sums payable under the Contract nor any accrued interest on payments withheld
by UNICEF in coomection with a dispuse, Payment will not relieve the Supplier of its
obligations under the Contract. Payment will not be deemed acceplance of the Goods or waiver
of any rights with regard 10 the Goosds.

16 Each inwice will confinn the Supplier's bank account details provided to UNICEF as
pan of the Supplier's regisirmion process with UNICEF. All pay due 10 the Supplier under
the Coatract will be made by electronic funds transfer to that bank account. It is the Supplicr's
responsibility o ensure that the bank derails supplied by it w UNICEF are up-to-date and
accurate and potify UNICEF in writing by an authorized r:prucnlauvc of the Supplicr of any
changes in bank details wgether with isfactory 10 UNICEF.

3.7 The Supplier akmowledges and agrees that UNICEF may withhold payment in respect of
any invoice if, in UNICEF's opinion, the Supplier has not performed in accordance with the
terms and conditions of the Contract, or if the Supplier has pot provided sufficient
documentation in support of (e invoice,
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with the follest regard to the interests of UNICEF and will refrain from any action
which may adversely affect UNICEF or the United Nations.

42 The Supplier further represents and warrants that the Goods (including packaging): (2)
conform to the cuality, quanttty and specifications for the Goods stated in the Contract
(imcluding, in the case of perishable or pharmaceutical products, the shelf life specified in the

Comract); (b) conform in all respects to the technical d jon provided by the Supplier in
respeet of such Goods and, if samples were provided o UNICEF prior to entering into the
Conracl, are equal and parable in all resp to such pl (c) are pew and

factory-packed; (d) arc fit for the putposes for which such goods are ordinarily used and for
parposes expressly made known to the Supplier by UNICEF in the Contract; (c) are of
consistent quality and free from faults and defects in design, manufacture, workmanship and
ma(erlals. {f) are free from all liens, encumbrances or other thind pmy claims; and (g) are

d or packaged in Jance with the dards of export g g for the type and
muantities of the Goods specified in wbe Contracl, and for the modes ol'u’.\nspmoflheﬁoud.s
specified in the Contract {including but not limited 1o, in a2 manner adequate W protect them in
such modes of transport), and marked in a proper manner in d with the i i
stipulated in the Contract and applicable law.

43 The warmrantics provided in Article 4.2 will remain valid for the warramy period
specified in the Contrxt; provided that {a) the warranty period for pharmaceutical goods of
other perishable products will be no less than e shelf-life of those Goods specified in the
Contract: and ¢b) tf no warranty period or shelf-life is specified in the Contract, the warranties
will remain valid from the date the Supplice signs the Contragt ustil e day twelve (12} thonths
after fulfillmem of the delivery 1erms or such later dare as may be prescribed by law

44 I the Supplier is not the original manufacturer of the Goods or any pan of the Goods,
the Supplier assigns to UNICEF {or, at UNICEF's instructions, the Government or other entity
that reeeives the Goods) all manufacmurers’ warrasties in addition to any other warranties under
the Cootracr.

45  The reg jions and made by the Supplier in Anicles 4.1 and 4,2 and the
Supplicr’s obligations In Anticles 4.3 and 4.4 above are made 1o and are for the bemefit of (a)
cach emity that makes 2 direct fimancial comribution o the purchase of Geods; and () each
Government or other cnlity that reecives the Goods.
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Indemnification

4.6 The Supplier will indemnify, hold and save harmless and defend, at its own expense,
UNICEF, its officials, employces, consultants and agents, each entity thar makes a direst
financial contribution to the purchase of the Goods and each Gowvernment or other entity that
reccives the Goods, from and against all suits, claims, demands, losses and liability of any
nature or kind, including heir costs and cxpenses, by a thimd party and arising out of the acts
or omissions of the Supplier or its Personnel or sub-contractors in the perforpance of the
Centract. This provision will extend 10 but not be limited 10 (2) claims and lability In e
namure of workers’ compensation; (b) product liability; and (c) amy actions or claims pertaining
0 the alleged infringemem of a paent, design, wade-name or tade-mark arising in comnection
with the Goods or other liability arising out of the use of patented inventions or devices,
copyrighted matesial or other intellecwal property provided or licensed 1o UNICEF under the
Contract or used by the Supplier, its Personnel or sub<contractors in the performance of the
Contract.

47 UNICEF will repon any such suits, proceedings, claims, demands, losses or liability w
the Supplier within a reasonable peried of time after having received actual notice. The Supplier
will have sole comtrol of the defence, settlement and compromise of any such suit, proceeding

Liability

39 The Supplier will pay UNICEF promptly for all loss, destruction or damage io
UNICEF's property caused by the Supplier's Personnel or sub-contractoes in the perfortmance of
the Centract.

5. Intelleceual Property and Other Proprictary Rights: Confidentialicy
Incllecmial Property and Orher Propristary Righis
5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject w paragrzph (b} of this Anicle 5.1, UNICEF will be entitted 10 all intellecrual
property and other proprictary rights with regard to products, processes, inventions, ideas,
know-bow, daa or documents and other materials (“Contrac Materials®) that (i} the Supplier
develops for UNICEF under the Contract and which bear a direct relation o the Comiract or (i)
are produced, prepared or collected in consequence of, or during the course of, the performance
of the Contract. The term °Contract Materials® includes. but is not limited to, all maps,
drawi h ths, plans, repons, i developed of

claim or demand except with respect (o the assertion or defence of the privileges and immunities
of UNICEF or any matter rclating wo UNICEF's privileges and immunities (including maters
relaing 1o UNICEF's refations with Host Go ), which as b the Supplier and
UNICEF, only UNICEF iwself (or relevant governmental entities) will assert and maintain.
UNICEF will have the right, a1 its own expense, to be represented in any such suit,

proceeding, claim or demand by indepesdent counsel of its own choasing,

Insurance

48  The Supplier will comply with the following | o

{a) The Supplier will have and maintain in effect with reputable insurers and in sufficient
amoutts, insurance against all of the Supplier's risks under the Contract (including, but not
limitzd to, the risk of claims arising out of or related to the Supplier's performance of the
Contract), including the foilowing:

iy Insurance against all risks in respect of its property and any cquipment used for the
performance of the Contract;

(i) General liability insurance against all risks in respect of ibe Contract and claims arising
out of the Comract including, but not limited to, product liability insurance, in an adequate
amounl to cover all claims arising from or in connection with the Supplier's performance under
the Comtract. The Supplier's product lisbility insurance will cover the direct and indirect
financial consequences of liability (including all costs, including replacement costs, relaed 1o
recall campaigns) sustained by UNICEF or third partics as a result of or relating 1o the Goods:

iti} Al appropriaic workers' I jon and employer's Hability insurance, or its
equivalent, with respect to its P 1 and sub-c s w cover claims for death, bodily
injury or damage 1o property arising from e performance of the Comract; and

(iv} Such other ingurance as may be agreed upon in writing between UNICEF and the
Supplier,

1] The Supplier will maintain the i age referred o in Article 4.8(a) above
during the term of the Comuract and for a period afier the Contract terminates extending 10 the
end of any applicable limitaions pericd with regard to claims against which the insurance is
obtaibed.

(] The Supplier will be respoosible 10 fund all amounts within any pelicy deductible or
retention.

dy Except with regard 1o the insurance referred to in paragraph (aMiii) above, the insurance
policies for the Supplier's i qired under s Anicle 4.8 will (i) name UNECEF 25 an
additional insured; Gi) include 2 waiver by the insurer of any subrogation rights against
UNICEF; and (iii) provide that UNICEF will receive thirty (30) days' written notice from the
insurer prier 10 any cancellation or change of coverage

(e} The Supplier will, upon request, provide UNICEF with sasisfaciory evidence of ihe
insurance required under this Article 4.8.

#f)  Compliance with the i qui of the Contract will not limit the Supplies's
liability either under the Contract of otherwise
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received by, and all other data compiled by or received by, the Supplier under the Comtract,
‘The Supplier acknowledges and agrees that Contract Maerials consiinate works made for hire for
UNICEF. Contract Materials will be treated as UNICEF's Confidential Information and will be
delivered only to authorized UNICEF officials on expiry or tennination of the Contract.

®) UNICEF will not be entitled to, and will pot claim any ownership interest in, any
intellectual property or other proprietary rights of the Supplier that pre-existed the performance
by the Supplier of its obligations under the Coteract, or thal the Supplicr may dewelop or
acquire, or may have developed or acquired, indep ly of the perfi of its obligations
under the Contract. The Supplier grants to UNICEF a perpetual license to use such intellectuat
property or other proprictary rights solely for the purposes of and in accondance with the
requirements of the Contract.

(c) At UNICEF's requesi, the Supplier will take all necessary steps, execute all necessary
documents and peserally assist in securing such proprictary rights and transferring (or, in the
case, intellectual property referred to in paragraph (b) above, licensing) them to UNICEF in
compliance with the requirements of the applicable law and of the Comtract.

Confidentiality

5.2  Confidential Infk ion that is ik prop y by either Party or that is delivered
or disclosed by one Pary (*Discloser®) o the ower Party {"Recipient®) during the course of
performance of the Contract will be held in confid by the Recipi The Recipient will use
the same care and & 1o avoid discl of the Discloser's Confidential Inf; ion as
the Recipient uses for its own Confidential Information and will use the Discloser’s Confidential
Information solely for the purpose for which it was disclosed to the Reeipi The Recipd

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

(a) except to thase of jts Alfiliates, employees, officials, representatives, agents and
sub-coniractors who have a beed to know such Confidenrial fnf iom fof g of
performing obligasions under the Comract; or

L] ualess the Confidential Inf ion (i} is obtained by the Recipient from a thind panty
without iction; (i) is disclosed by the Discl 1o a third party without any obligation of
confidentiality: (iii) is known by the Recip prior 10 disch by the Discloser; or (iv} at
any time is developed by the Recipi pletely independently of any disclosures under the
Coniwract.

53 If the Supptier receives a request for disclosure of UNICEF’s Confidential Information
pursuant o any judicial or law enforvement process, before any such disslosure is made the
Sapplier (2) will give UNICEF sufficient notice of such request in order to allow UNICEF to
bave a reasonable opportunity v secwre the intcrvention of the relevant national Govermment 1o
esiablish protective measures or take such other action as may be appropriae: and () will so
advise the rel hority that requested discl UNICEF may disclose the Supplier's

Confidential [nfonmation to the extent required pursuant o resolutions or regulations of s
goveming bodies,

54 The Supplier may not communicae ar any tme 0 any otier person, Govemment or
suthority extermal to UNICEF, amy information known 1o it by masom of its asscciation with
UNICEF tha has not been made public, excepr with the prior authorizalion of UNICEF: por
will the Supplier at any time wse such information to private advantage.
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End of Contract
55 Upon the expiry or earlier termination of the Contract, the Supplier wili:
(a) retum to UNICEF all of UNICEF's Confidential [nformation or, at UNICEF's option,

destroy all copies of such informatien held by the Supplier or its sub and confirm
such destniction to UNICEF in writing: and

[15] witl transfer w UNICEF a) Inteliecrial and owher progrietary informacion in accordance
with Article 5.1{a).

6. Termination; Force Majeure
Termination by Either Party for Material Breach

6.1 If one Party is in material breach of any of its obligations under the Contract, the other
Pany can pive it writien potice that witkin thirty (30) days of receiving sach notice she breach
must be remedied (if such breach is capable of remedy). If the breaching Party does not remedy
the breach within the thinty (X0) days' peried or If the breach is not capable of remedy, the
non-breaching Party can terminate the Contract. The termination will be effective thiny (30)
days afier the non-breaching Party gives the breaching Party wrinen notice of sermination. The
initiation of conciliation or arbitral proceedings in accordance with Anicle 9 (Privileges and
Immunities; Settlement of Disputes) below will not be grounds for iermination of the Contract.

Additional Termination Rights of UNICEF

6.2 In addition to \he termination rights under Anicle 6.1 above, UNICEF can terminate the
Contract with immediate effect upon delivery of a written notice of termination, without any
ltability for termination charges or any owber Hability of any kind:

@) in the circumstances desetibed in, and in accordance with, Article 7 (Ethical Standards):
or

®)  if the Supplier breaches any of the provisions of Amnicles 5.2-5.4 (Confidensialisy); or

(e} if the Supplier (i) is adjudged bankrupt, ur is liquidated, or becomes insolvent, or applies
for a moratorium or siay on any pay or repay bligati or applies (o be declared
insolvent; (i) is granted a moratorium or a stay, or is declared insolvent; (it} makes an
assipnment for the benefit of one or more of its creditors; {iv) has a receiver appointed oo
account of the insolventy of the Supplict; {v) offers a scitbememt in liew of baskrupzy or
receivership; or (vi} has become, in UNICEF's reasonable judgment, subject to a materially
adverse ¢hange i it3 financial condition that threatens to substandally affect the ability of the
Supplier 1o perform any of its obligations under the Comract,

6.3 In addition 1o the termination rights under Anicles 6.5 and 6.2 abowe, UNICEF can
terminate the Conlract al any time by providing written notice to the Supplicr in any case in
which UNICEF's mandate applicable 1o the performance of the Comtract or UNICEF's funding
applicable 10 the Coniract is curtailed or terminated, whether in whole or in part. UNICEF can
also terminate the Contract upon sisty (60) days’ writen notice o the Supplier withowt having
o provide any justification.

64 As soon as it receives a nofice of (ermination from UNICEF, the Supplier will
immediately take steps to ctase provision of the Goods in a prompt and orderly manner and to
minimize costs and will seek instructions from UNICEF reganding Goods in transit (if any} and
will not undertake any furthes or additional commitmems a3 of snd following the dae it

Force Majeurs

67 If one Pamy is rendered permanently wnable, wholly or in pan, by reason of foree
majeure (o perform its obligations under the Comiract, the other Party may terminate (he
Contract on the same lerms and conditions as are provided for in Aricle 6.1 above, excepe (hat
the period of potice will be seven (7) days instead of thirty (30} days, “Force majeure™ means
any unfor ble and irresistible events arising from canses beyond the control of the Pasties,
including acts of mature, any act of war (whether declared or npot), invasion, mvelusion,
insurrection, terotismy o other acts of a similar natute of foree.  "Force tmajeute” doet not
include (a) any event which is caused by the negligence or imemtional action of a Party; (b) any
event which a diligeat pasty could bly Bave been exg 1 to take into account and plan
for at the time the Comract was emered into; {c) the insufficiency of funds, inabillty 10 make
any payment required under the Conlract, or any cconomic tonditions, including but not limited
1o inflation, price escalations, or labour awailability; or (dy any evem resubting from harsh
conditions or logistical chall for the Supplier (including civil unrest) associated with

B n) (43

locations ar which UNICEF is operating or is abowt to operzie or is withdrawing l'mm. or any

event resulting from UNICEF's humanitarian, Bey, or similar resp P
5 Ethical Standards
1.1 The Supplier will be responsible for the professional and technical ): of its

Personne! including hs employess and will selecr, for work under the Comract, reliable
individuals who will perform cffectively in the implementation of the Contraci, respect the local
laws and customs, and conform 1o a high standard of moral and cthical conduct,

7.2 (@) The Suppli P and that no official of UNICEF or of any Uniwed
Nations Systemn organisation has received from or on behalf of the Supplier, or will be offered
by or on behall of the Supplier, any direct or indirect benefis in comnection with the Conrast
including the award of the Contract 1o the Supplier. Such direct or indirect benefit includes, but
is not limited to, any gifs, favours or hospitality.

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

(i)  During the one (1} year period after an official bas separated from UNICEF, the Supplier
may not make a direct or indirect offer of employment 1o that former UNICEF official if that
former UNICEF official was, during the three years prior 1o separating from UNICEF, involved
in any aspect of a UNICEF procurement process in which the Supplier has pamicipated,

{ii) During the two (2} year period after an official has separated from UNICEF, that former
official may not, directly of iadirectly on belalf of the Supplier, comttuticate with UNICEF, or
presest to UNICEF, about any mances thal were within such former official’s responsibiliies
while at UNICEF.

() Thc Supplier tcpresents that, in respect of all aspects of the Contract (including the
award of the Comtract by UNICEF o the Supplier and the sclection and ring of

sub-contracts by the Supgplier), it has disclosed 10 UNICEF any siwation that may constitute an
amal or potential conflics of interest or could rasonably be perceived as a conflict of tmerest.

7.3 The Supplier further represents and wamrznts that neither it por any of itz Affiliases, or
Personnel or directors, is subject o any or porary p imposed by any
United Mations System organisation or other iniermational inter-governmental organisation. The
Suppli to UNICEF if it or any of its Affiliates, or Personnel or

subject 10 any such sanction or iemporary suspension during the temm of e

will i Giately disch

the termination notice. In addition, the Supplier will twke amy other actien dmt may be
necessary, or that UNICEF may direct in writing, for the minimization of losses and for the
protection and preservation of any property {(whetl gible or imangible) related 10 the
Comract that is in the possession of the Supplier and in which UNICEF has or may be
reasonably expecled to acquire an interest.

6.5 If the Contract is terminated, no payment will be due from UNICEF io the Supplier
exeept for Goods delivered in accordance with the requirements of the Contract and only if such
Goods were ordered, requested or otherwise provided prior to the Supplier’s receipt of notice of
termination from UNICEF or, in the case of termination by the Supplicr, the effeetive date of
such termination. The Supplicr will have no claim for any further payment teyond payments in
accordance with this Article 6.5, but will remain liable 10 UNICEF for all loss or damages
which may be suffered by UNICEF by rezson of the Supplier's default (including but not
limited to cost of the purchase and delivery of replacement or substitute goods).

6.6 The termination rights in this Article 6 are in addition to all other rights and rcmedies
of UNICEF under the Contract,
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Contracy.

74 The Supplier will {a} observe the highest standard of ethics; (b) use its best effons o
protect UNICEF against fraud, in the performance of the Contract; and {c} comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combaning Fraud and Cotrupion. Lo
paricular, the Supplier wili not engage. and will ensurc thar its Personnel, agemis and
sub-contractors do not engage, in any comupt, fraudelent, coercive, collusive or obstructive
coaduct as such werms are defined in UNICEF's Policy Prohibiting and Combaning Fraud and
Corruption.

7.5  The Supplier will, during the term of the Contract, comply with {a) all [aws, ordinances,
tules and tepulations bearitg wpos the perfe of its oblig under the Contract amd (b}
the standards of conduct required under the UN Supplier Code of Conduct {available at the
United Natvons Global Marketplace website - www ungm.org).

1.6 The Supplier further reg and that ncither it nor any of its Affiliates, is
engaged, direcly or indirecdy, {2) in zny practice inconsisient with the rights set ouwt in the
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Convettion ot the Rights of the Child, including Amicle 32, or the International Labour
Organi 's Ci jon Ci ing the Prohibition and L diate Action for the Elimination
of the Worst Forms of Child Labour, No. |B2 (1999); or (b) in the manufacture, sale,
distribution, or use of anti-persormel mines or components wtilised ih the mamufacture of
anii-petsotibel tnites.

7.7 The Supplict represems and warrants that it has taken and will ke all appropriate
measures 10 prevent sexual exploitation or abuse of anyome by its Personnel including its
employees or any persons cngaged by the Supplier w perform any services under the Comiract,
For these purposes, sexual aclivity with aoy person less than eighteen years of age, regardless
of any laws relating to consent, will constitule the sexual exploitation and abuse of sach person,
In addition, the Supptier rep and warrams that it has taken and will take all appropriate

to prohibit its Py 1 including its crmploy of other persons engaged by the
Supplier, fromy exchanging any monecy, goods, services, or other things of value, for sexual
favours or activities or from engaging in any sexual activitics that are exploitive or degrading o
any pcrson. This provision constitutes an essemtial term of the Contract and any breach of this
representation and warranty will entitle UNICEF 1o terminale the Comract immediarely upon
notice o the Supplier, without any liabillty for wrmination charges or any other liability of amy
kind.

1.8 The Supplier wilt inform UNICEF as soon as it becomes aware of any incident or
report that is inconsistent with the undertakings and confinmations provided in this Asticle 7.

19 The Supplier acknowledges and agrees that each of the provisions in this Anicle 7
constinites an cssential term of the Contract.

{a} UNICEF will be entitled, in its sole discretion and al s sole choice, 1o suspend or
tenminate the Contract amt atty other contract berween UNICEF and the Supplier with immediate
effect upon writien notice 10 the Supplier if; (i) UNICEF becomes aware of amy incident or
report thal is inconsistent with, or the Supplitr breaches any of, the undertakings and
confinnations provided in this Anicie 7 or the cquivalent provisions of any b
UNICEF and (he Supplier or any of the Supplier's Affilines, or (i) the Supplier or any of its
Affiliates, or Persomexi or direciors becomes subject o any sanction or femporary suspension
described in Armicle 7.3 during the lerm of the Comtract.

®) In the case of suspension, if the Supplier takes appropriate action lo address the relevam
incident or breach to UNICEF's satisfaction within the period stipulaied in the notice of
suspension, UNICEF may iR the suspension by wrinien notice to the Supplier and the Comlract
and all other affected coniracts will resume in actordance with their terms. If, however,
UNICEF s oot sasfied that (be maners are being adequately add d by the Supplier,

UNICEF may at any time, exercise its right to terminate the Contract and any other coniract
beiween UNICEF and the Supplier.

(c} Apy suspention of werminmion under this Amnicle 7 will be withowt any Lability for
or other ch or any other lizbility of any kind.

B.  Full Cooperation with Audits And Investigations

8.1 From time o time, UNICEF may conduct investigations relating to any aspect of the
Contract including but not limited 1o the awand of the Contract, the way in which the Contract
operases or operated, and the Parties” performance of the Contract generally and including but
not limited to the Supplier's compliance with the provisions of Anicle 7 above. The Supplier
will provide fts full and timely cooperation with amy such inspections, post-payment audits or
investigations, including (but oot limited 10) making its Personnel and amy relevant data and
documentation  wvallable for e purposes of sach  inspections, posipRyment audits or
investigations, a1 reasonable times and on reasonable conditions, and granting UNICEF and those
undertaking such inspections, post-payment madits or investigations access o the Supplier’s
promises a1 reasonable times and on reasonable conditions in coonection with making its

Personnel and any relevant data and i ilable. The Supplier will require ity
sub-contractors and its agents, ibcluding, but not Hmited w, the Supplier’s anpmeys, accountants
or other advisers, o provide T ble cooperation with any insp . post-payment audits of

investigations carried out by UNICEF.

9. Privileges aoed Immunities; Settlement of Disputes

9.1 Nothing in or relaed w the Contract will be deemed a waiver, express or implicd,
deliberate or inadvertent, of any of the privileges and immunities of the United Nations,
including UNICEF and i1s subsidiary organs, under the Convention on the Privileges and
Immunities of the United Nalions, 1546, or othorwise,

9.2 The terms of the Comtract will be interpreied and applied without application of any
system of tatiosal of sub-national law,
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9.3 The Parties will wse iheir best cfforts to sertle amicably any dispute, controversy or
claim arising out of, or relating to the Comiract, Where the Pamics wish 1o seek such an
amicable senlemem through concilimbon, the conciliation will take place in accondance with ihe
UNCITRAL Conciliation Rules then in force, or according to such ober procedure as may be
agreed between the Panies. Any dispute, controversy of claim between the Parties arising out of
the Contract which is not resolved within ninety (90) days afier ooe Party recoives a request
from be other Pany for amicable sentlement can be referred by either Pamy to arbitration, The
arbiration will take place in accordance with the UNCITRAL Arbitration Rules then in force.
The wemie of the abitrationn will be New York, NY, USA. The decisions of whe arbitral
tribunal will be based oo general principies of international ial law. The arbitral tribunal
will have no authority to award punitive damages, In addition, the arbitral wibunal will have no
authority w award imterest in excess of the London lInter-Bank Offered Rate {LIBOR} then
prevailing and any such interest will be simple interest only, The Pamies will be bound by any
arbitration award rendered 23 a result of such arbitration as the final adjudication of any such
controversy, claim or dispute.

10. Notices

181 Any notice, request or consent reguired of permitted 1o be given or made pursuant to
the Comerzct will be in wriling, and addressed to the persans listed in the Comiract for the
delivery of notices, requesis or consemis. Notices, fequ or will be delivered in
person, by regisiered mail, or by firmed email issi Notices, req ar

will be deemed received upon delivery Gf delivered in person), upon signamre of receipt (if
delivered by repisiered mail), or rwenry-four (24) bours afier confirmation of receipt is sent
from the addressee’s email address (if delivered by confirned cmail transmission),

10.2 Any notice, document or receipt issued in conncction with the Conlract must be
cotsistenst with the terms and conditions of wthe Comtract and. in case of any ambiguity,
discrepancy or inconsistency, the terms and conditions of the Conlract will prevail.

10.3 All documents that comprise the Contract, and all documents, notices and reccipls
issued or provided pursuant o or in cotcetion with the Contract, will be deemed w0 include.

and will be interpreied and applied 1y with, the pr of Article 9 (Privileges and
Immunities; Settlement of Disputes).

il.  Oxher Provisions

111 The Supplier acknowledges UNICEF's commitment to transparency as outlined in

UNICEF's Information Disclosure Policy and confirms that it consems w UNICEF's public
disclosure of the 1erms of whe Comract should UNICEF so determine and by whatever means
UNICEF determines.

1.2 The failure of one Party to objett to of take affirmative action with respect W any
conduct of the other Party which is in violation of the torns of the Contract will not comstitule
and will not be construed to be a waiver of the vielaion or breach, or of any fumre violation,
breach or wrongful conduct,

1.3 The Supplier will be considered as having the legal status of an independent contractor
a3 regards UNICEF. Nothing contained in the Contract will be construed as making the Parties
principal and agest or joint venmurers.

1.4 {2) Except as expressly provided in the Contract, the Supplier will be responsible
at its sole cost for providing all the necessary personnel, equipment, material and supplies and
for making all ar y for the perfi of its oblig under the Contraci.

(L] In the event that the Supplier requires the services of sub-Contfactors to perform any
obligations uader (he Contract, the Supplier will notify UNICEF of this. The twrms of any
subcontract will be subject 1o, and will be construed in a manner that is fully in aconlance
with, ali of the termms and conditions of the Comtract.

®©) The Supplier confinms that it has read UNICEF's Policy on Conduct Promoting the
Protection and Safeguarding of Children, The Supplier will ensure that its Personne! wndersiand
the notfication requiremems expecied of them and will establish and maintain  appropnate

to p pli with such requircmemts. The Supplier will funther cooperate
with UNICEF's implementation of ihis policy.

[£1] The Suppdicr will be fully responsible and liable for all senvices performed by its
Personnel and subceontractors and for their compliance with the lerms and conditions of the
Contract. The Supplict's Peesonnel, including individual sub ractors, will nol be considersd
in any respect as being the employees or agents of UNICEF
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(e) Without limiting any other provisions of the Contract, the Supphier will be fully
rcspnnsablc and liable for, and UNICEF will nol be liable for (i) all paymeats due w its
Py 1 and sub< for their services in relation o the performance of the Contract;
{ii) any actiom, omission, negligence or mi et of the G , s P 1 and
sub-contraciors; (i) any insurance cowverage which may be necessary or desimble for the
purpose of the Comract; (iv) the safety and security of the Conmtractor's Persomnel and
sub-contraciors’ personnel; or {v) any costs, expenses, or claims asseciaed wuh any illness,
injury, death or disability of the Contractor's Personnel and sub-comtractors’ personnel, it being
undersiood that UNICEF will have noliability or responsibility with regard to any of the evenis
referred t © in this Article 11.4(d)

11,5 The Supplier will not, without the prior written consent of UNICEF, assign, transfer,
pledge or make other disposition of the Comtract, or of any pan of the Contract, or of any of
the Supplier's rights or cbligations under the Contract,

11,6 No grant of time to by a Party to cure a default under the Contract, nor any delay or
failure by a Party 10 exercise any other rght of femedy available to lt under the Contract, will
be deemed to prejudice any rights or remedics available to it under the Contracy or constituie a
waiver of any rights or remedies available 1o it under the Contract.

1.7 The Supplicr will not seek or file any lien, artachment or other encumbrance agains
any monies due or lo become due under the Contract, and will not permit any other person to
do s0. It will immediately remove or obtain the removal of any lien, anachment or other
encumbrance that is secured against any monies due or to become due under the Contract

1.E The Supplier will not adverrise or otherwise make public for purposes of commercial
advantage of goodwill that it has a contracial relationshiy with UNICEF or the United Nations,
Except as rvgards references to the name of UNICEF for the pusposes of anmial repons or
communication beiween the Partics and between the Supplier amd it Persomnel and
subcontmaciors, the Supplier will nm, 1 any manper whaisoever use the name, emblem or
official seal of UNICEF or the United Nations, or any abbreviation of the name of the United
Nations, in connection with its business or owerwise without the written permission of UNICEF

1.9 The Contract may be tranglaied inwo languages other (han English, The transtated
version of the Contract is for convenience only, and the English language version will govemn in
all circumstances.

1L.10 No modification or :I::ng: in the Comtract, and no waiver of any of its provisions,
not any additional lationship of any kind with the Supplier will be wvalid and
enforceable against UNICEF unless sel out in a written amendment 1o the Contract signed by an
authorised official of UNICEF.

1.n ‘The provisions of Amicles 2.8, 2.9, 3.8, 3.9, 4, §, 7, B, 9, 111, 112, IL&{e), 116
and L1.B will survive delivery of the Goods and the expiry or earlier termination of the
Contract.
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