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INVITATION TO BID

LITB-2024-9190934 14 June 2024

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to purchase

EMAILED proposals should be sent only by email to:

supplytunisia@unicef.org

IMPORTANT - ESSENTIAL INFORMATION

La référence LITB-24-9190934 doit figurer sur les emails contenant la proposition.

a) l'offre technique & administrative doit être marquée comme suit : « LITB-24-9190934 Acquisition
des équipements et matériaux pour les jardins d’enfants - Offre technique ».

b) l'offre financière doit etre conformement au bordereau de prix et avoir comme objet : «
LITB-24-9190934 Acquisition des équipements et matériaux pour les jardins d’enfants - Offre
financière »IMPORTANT
Le formulaire de demande d’offre de prix de services ci-dessous (Page 3) doit être utilisé pour répondre
à cette invitation. Vous êtes invités à le remplir, signer et joindre dans votre dossier de soumission.
Pour Toute demande de clarification ou d'information concernant cet appel à proposition doit être
envoyée à l'adresse mail wdaoud@unicef.org, dirambona@unicef.org au plus tard le 4 Juillet 2024.
Les propositions doivent être reçues à l'adresse ci-dessus au plus tard à 17h00 (heure de Tunis) le 7
Juillet 2024 et seront ouvertes à 10h00 (heure de Tunis) le 8 Juillet 2024. Les offres reçues après la date
et le temps stipulés seront invalidés.
Il est important que vous lisiez toutes les dispositions de la demande de proposition de services et les
documents joints pour vous assurer que vous comprenez et respectez les exigences de l'UNICEF. Notez
que la non-soumission de propositions conformes peut entraîner l'invalidation de votre proposition

Acquisition des équipements et matériaux pour les jardins d’enfants

Telephone +216 71 802 700
Facsimile +216 71 793 001
Email tunis@unicef.org
http://www.unicef.org.tn

United Nations Children's Fund
UNICEF
Imm Le Prestige - 4eme Etage
Rue Lac Windermere
Les Berges du Lac I 1053
Tunisia



________________________________________________________________________________________
INVITATION TO BID Page 2 of 19 LITB-2024-9190934

_______________________________________________________________________________________

THIS INVITATION TO BID HAS BEEN:
_____________________________________

Prepared By:

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

Verified By:

__________________________________________________
Denis IRAMBONA



BID FORM

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

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

INFORMATION
Any request for information regarding this INVITATION must be forwarded by email to the attention of the
person who prepared this document, with specific reference to the Invitation number.

The Undersigned, having read the Terms and Conditions of INVITATION No. LITB-2024- 9190934 set out in
the attached document, hereby offers to execute the services specified in the Terms and Conditions set out in the
document.

Currency of Proposal: _______________________________

Validity of Proposal:_______________________________

Please indicate which of the following Early Payment Discount Terms are offered by you:
10 Days 3.0%_________ 15 Days 2.5%_________ 20 Days 2.0%_________ 30 Days Net_________
Other_________

Declaration
The undersigned, being a duly authorized representative of the Company, represents and declares that:

1. The Company and its Management1 have not been found guilty pursuant YES NO
to a final judgment or a final administrative decision of any of the
following:

a. fraud

b. corruption

c. conduct related to a criminal organisation

d. money laundering or terrorist financing

e. terrorist offences or offences linked to terrorist activities

f. sexual exploitation and abuse:

g. child labour, forced labour, human trafficking

h. irregularity (non-compliance with any legal or regulatory
requirement applicable to the Company or its Management).

_______________________________
1 

#Management” means any person having powers of representation, decision-making or control over the Organization. This may include, for example, executive management and all other persons

holding downstream managerial authority, anyone on the board of directors, and controlling shareholders.

________________________________________________________________________________________
INVITATION TO BID Page 3 of 19 LITB-2024-9190934

_______________________________________________________________________________________



2. The Company and its Management have not been found guilty pursuant
to a final judgment or a final administrative decision of grave
professional misconduct.

3. The Company and its Management are not: bankrupt, subject to
insolvency or winding-up procedures, subject to the administration of
assets by a liquidator or a court, in an arrangement with creditors, subject
to a legal suspension of business activities, or in any analogous situation
arising from a similar procedure provided for under applicable national law.

4. The Company and its Management have not been the subject of a final
judgment or a final administrative decision finding them in breach of their
obligations relating to the payment of taxes or social security contributions.

5. The Company and its Management have not been the subject of a final
judgment or a final administrative decision which found they created an
entity in a different jurisdiction with the intent to circumvent fiscal, social
or any other legal obligations in the jurisdiction of its registered office,
central administration, or principal place of business (creating a shell
company).

6. The Company and its Management have not been the subject of a final
judgment or a final administrative decision which found the Company
was created with the intent referred to in point (5) (being a shell company).
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The UNICEF reserves the right to disqualify the Company suspend or terminate any contract or other
arrangement between the UNICEF and the Company, with immediate effect and without liability, in the event
of any misrepresentation made by the Company in this Declaration.

It is the responsibility of the Company to immediately inform the UNICEF of any changes in the situations
declared.

This Declaration is in addition to, and does not replace or cancel, or operate as a waiver of, any terms of
contractual arrangements between the UNICEF and the Company.

Signature: ___________________________________________

Date: ___________________________________________

Name and Title: ___________________________________________

Name of the Company: ___________________________________________

UNGM #: ____________________________________________

Postal Address: ____________________________________________

Email: ____________________________________________
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SCHEDULE NO: 1 ECD

00010 1 each

Jeux de ballons
Jeux de constructions divers
Jeux de motricité fine divers
Jeux de pièce construction en pièce petit modèle (PM)
Jeux de pièce construction en pièce Grand modèle (GM)
Plaque d'enfilage
Puzzles
Jeux d'encastrement
Jeux logico-mathématique
Fruits en plastique
Animaux en plastique
Légumes en plastique
Jeux Voiture
Jeux de circuit voiture
Jeux d'adresse
Animal à bascule
Voiture auto-poussoir
Livres et contes pour enfant
Balance
Coin Cuisine
Equipements du Coin Cuisine
Coin Coiffure
Equipements du Coin Coiffure/coin Poupées
Poupées
Coin Théâtre
Equipements Du Coin Théâtre
Coin Légume
Coin Epicier
Coin Docteur
Equipements Du Coin Docteur
Toboggan En Plastique
Bascule Rotatif
Balançoire
Panneau Basket (conforme aux normes de sécurité)
TRICYCLES (conforme aux normes de sécurité)
Jeux De Sable
Jeux De Quilles (conforme aux normes de sécurité)
Tourniquet extérieur
Tunnel GM Couleur
Balançoire à bascule
Maison de jeu
Boite de rangement

00020 1 each
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Item No Item Description Quantity/Unit Unit Price Amount



Chaise pm
Chaise pm
Table 80*80
Table ronde
Table rectangle
Bancs
Etagère GM
Etagère 20 Case
Meuble : Coin bibliothèque (Rangement des livres)
Portes Manteaux
Miroir Au Mur
Bureau
Chaises
Armoire De Rangement
Panneau Affichage
Tableau Blanc
Lits empilables
Boite de Pharmacie

00030 1 each

Cuisinière
Frigidaire
Microonde
Haut-parleur
Plastifieuse

00040 1 each

ORDINATEUR
IMPRIMANTE

00050 1 each

Crayon De Couleur
Ciseaux
Crayons de Cires
Pâte à Modeler
Gouache
Pouchoirs
Cartons
Rames Papier
Rames Papier
Feuilles Cansons
Chemises Cartonnees
Colle blanche
Pochette De Dessin
Boites D’archives
Classeurs
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Intercalaires
Porte Documents
Agrafeuses
Boites Punaises
Boites Trombones
Cutters
Règles
Stylos Marqueurs
Crayons noir
Gomme
Taille Crayon
Panier Poubelle
Pinceu
Godet pour Gouache
Pochette de 12 stylos feutre
Rame papier couleur
Ruban Adhésif
Stylos Bleu
Pochette de 10 Papiers Découpage
Papiers cellophane

Incoterms & Delivery Requested Lead Time & Related Charges
Packing
Unit : Dimension............x............x............cm Weight..........kg Volume..........cbm

Total: Dimension............x............x............cm Weight..........kg Volume..........cbm
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SPECIFIC TERMS AND CONDITIONS
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SPECIAL NOTES

Le Fonds des Nations Unies pour l'Enfance (UNICEF) lance cet appel d'offre pour Acquisition des
équipements et matériaux pour les jardins d’enfants.
La soumission comprendra une offre administrative et une offre financière distinctes :

1. L'offre administrative et technique comportera

- Copie du Registre de commerce
- Attestation de paiement des cotisations CNSS à jour
- Attestation sur l'honneur de non-faillite
- Les bilans et compte de résultat des deux dernières années (2022-2023)
- Inscrit à l'UNGM - Sinon, les entreprises sont encouragées à s'inscrire sur le lien suivant vers l'UNGM
: https://www.ungm.org/Account/Registration
- Les fiches technique de tous les articles
- Calendrier et un plan de livraison
- Une présentation de l’entreprise avec des références significatives / preuves de marché.

Les critères obligatoires suivants sont requis pour être éligible à la participation :

- Merci de mentionner dans l'offre les délais de livraison.

- Annexe 1 - La liste de prix doit être soumise dans les deux versions ; formats Excel et PDF signés. Les
annexes contenant des cellules/sections modifiées/supprimées/ajoutées ne seront pas acceptées.

- Veuillez citer 1 option uniquement pour chaque article et pas plus.

- Les soumissionnaires doivent préciser sur le bordereau des prix le détail estimatif, le modèle, la marque
ou le constructeur du matériel proposé

- Le prix doit être indiqué en Dinar Tunisien et en Haut Taxes uniquement.

- L'appel d'offres est ouvert uniquement aux soumissionnaires locaux.

2. L'offre financière
Elle doit être en Dinar tunisien (TND), en Hors TVA et comporter les détails nécessaires sur toutes les
rubriques permettant une meilleure compréhension du montant total offert.

Les prix indiqués doivent comprendre la fourniture, l'emballage, la garantie et la livraison des articles
aux sites désignés par l'UNICEF.

Important : En raison du niveau de transactions que l'UNICEF pourrait avoir à effectuer avec votre
entreprise une évaluation supplémentaire limitée de votre entreprise pourrait être envisagée, dans le
cadre de notre procédure interne standard. À cet égard, des documents supplémentaires pourraient vous
être ultérieurement demandés.

3. Présentation des offres

a) l'offre administrative & technique doit être marquée comme suit : « Offre technique
LITB-2024-9190934 Acquisition des équipements et matériaux pour les jardins d’enfants»

b) l'offre financière doit avoir comme objet : « LITB-2024-9190934 Acquisition des équipements et
matériaux pour les jardins d’enfants»
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4. Date, heure et adresse de réception des offres :

Date limite pour la réception des offres 7 Juillet 2024 à 17:00 heure de Tunis à l'adresse ci-dessous :

#Par emails :
A l'adresse électronique : supplytunisia@unicef.org

*En cas de non-respect de ces instructions, Le Bureau de l'UNICEF Tunisie ne pourra en aucun cas être
tenu responsable si la proposition est non identifiée ou pas prises en compte du fait que l'identification
des emails n'est pas conforme aux indications ci-dessus et donc éliminée.

5. Demande d'information complémentaire
Toute demande de clarification ou d'information concernant cet appel à proposition doit être envoyée à
l'adresse mail dirambona@unicef.org, wdaoud@inicef.org 96 h avant la date limite d'envoi des offres.

Le Bureau de l'UNICEF Tunisie répondra par écrit à toute demande d'éclaircissements relative à cet
appel d'offres. Seules les demandes écrites auront une réponse. Toute correspondance devra rappeler les
références de l'appel d'offres. Veuillez noter que si la question posée est d'un intérêt commun pour tous
les soumissionnaires, elle sera également adressée à l'ensemble des soumissionnaires.

7. Conformité des propositions
Toute proposition qui ne répondrait pas explicitement aux exigences du présent appel à proposition
pourrait être rejetée pour non-conformité, sans préjudice pour l'UNICEF.

SECTION A : INSTRUCTIONS AUX SOUMISSIONNAIRES

1. PRÉSENTATION ET REMISE DES SOUMISSIONS

1.1 Les soumissions doivent être remises selon les modalités définies plus haut dans le présent dossier
d'appel d'offres. Il convient donc de suivre les consignes détaillées fournies à cet égard dans les
paragraphes 1.5, 1.6 et/ou 1.7.
1.2 Le formulaire de soumission doit être signé et joint à la soumission. Il doit être signé par un
représentant dûment autorisé de la société soumissionnaire.
1.3 Le numéro de l'appel d'offres doit être clairement indiqué sur la soumission.
1.4 Les soumissionnaires sont priés de noter qu'une soumission peut être rejetée pour les motifs suivants
:
a) Erreur dans l'adresse postale, l'adresse électronique ou le numéro de télécopieur (selon le cas) ; b)
Réception après l'heure et la date de clôture prévues ; c) Indication des prix dans une devise autre que
celle(s) requise(s) dans l'appel d'offres ; d) Présentation non conforme à celle définie dans l'appel
d'offres.
1.5 Soumissions envoyées par courrier électronique (le cas échéant)
1.5.1 Voir le paragraphe 1.1 ci-dessus concernant l'applicabilité du présent paragraphe.
1.5.2 Toutes les soumissions par courrier électronique doivent être envoyées à L'UNIQUE ADRESSE
ÉLECTRONIQUE PRÉVUE À CET EFFET, qui est celle précisée dans le présent dossier d'appel
d'offres. Aucun autre destinataire ne doit figurer en copie ou en copie cachée du courrier électronique
contenant la soumission. Toute soumission qui ne respecte pas ces modalités est rejetée.
1.6.3 Toutes les soumissions par courrier électronique doivent être envoyées sous la forme de pièces
jointes à ce courrier. Les liens électroniques (par exemple vers des documents à télécharger dans des
dossiers en nuage) ne sont pas acceptés, sauf si une demande spécifique est formulée à cet effet. Toute
soumission sous forme de lien ou à télécharger à partir d'un lien est rejetée.

2. OUVERTURE DES SOUMISSIONS
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2.1 Les soumissions reçues avant la date et l'heure limites de clôture ne sont pas ouvertes. L'UNICEF
les ouvre au moment annoncé et aucune soumission reçue ultérieurement n'est prise en considération.
2.2 L'UNICEF décline toute responsabilité en cas d'ouverture prématurée d'une soumission qui n'est pas
envoyée au bon destinataire et qui ne peut pas être authentifiée.
2.3 Les soumissionnaires, ou leur représentant autorisé, peuvent assister à la séance publique d'ouverture
des soumissions à l'heure, à la date et à l'endroit annoncés. Ils sont priés de noter que l'ouverture des
soumissions est la seule occasion qu'ils ont d'obtenir des informations concernant les prix pratiqués par
les concurrents.

3. ENREGISTREMENT SUR LE PORTAIL MONDIAL POUR LES FOURNISSEURS DES
ORGANISMES DES NATIONS UNIES (www.UNGM.org)

3.1 L'UNICEF est intégrée au Portail mondial pour les fournisseurs des organismes des Nations Unies.
Tous les soumissionnaires sont encouragés à devenir des fournisseurs de l'UNICEF en créant leur profil
sur le site web du Portail (www.ungm.org).

4. AVIS D'ATTRIBUTION

4.1 L'UNICEF se réserve le droit de publier un avis sur l'issue d'un appel d'offres concernant un produit
ou un service, l'attributaire et la valeur totale de l'attribution.

5. MODIFICATION DES PROPOSITIONS
- Aucune proposition ne peut être modifiée après la date et l'heure fixées pour la remise des propositions.
- Avant l'ouverture des propositions, les soumissionnaires peuvent modifier ou retirer leur proposition
après notification écrite reçue par l'UNICEF.
- L'email de retrait/modification devra indiquer la mention «MODIFICATION » ou « RETRAIT »
- Une négligence de la part du soumissionnaire ne lui confère aucun droit pour le retrait de la proposition
après l'ouverture.
- L'UNICEF se réserve le droit d'écarter toute proposition présentant des effacements, ratures,
surcharges, mentions complémentaires ou modifications portées principalement sur les textes originaux
de l'ensemble des documents de l'appel à proposition.
a) Erreur dans la proposition et correction
Il est attendu que les soumissionnaires examinent soigneusement leurs propositions et toutes les
instructions concernant la prestation ou la proposition et de s'assurer que les montants sont corrects.
b) Eclaircissements à apporter aux propositions
La demande d'éclaircissements sur une proposition et la réponse qui lui est apportée seront formulées par
email et aucun changement du montant ou du contenu de la soumission n'est recherché, sauf si cela est
nécessaire pour confirmer la correction d'erreurs de calcul découvertes par l'UNICEF lors de l'évaluation
des soumissions.
c) Droits de l'UNICEF
L'UNICEF se réserve le droit d'accepter ou de rejeter toute proposition, quelle qu'elle soit. L'UNICEF se
réserve le droit d'annuler la procédure de l'Appel à Proposition et d'écarter toutes les propositions, à un
moment quelconque avant l'attribution des marchés, sans recours de responsabilité quelconque vis-à-vis
du ou des soumissionnaires concernés et sans être tenu d'informer le ou les soumissionnaires affectés des
raisons de sa décision.
L'UNICEF ne pourra pas être tenu responsable des dépenses que les soumissionnaires auront engagées
pour préparer leurs réponses à l'appel à proposition.
d) Propriété de l'UNICEF
Pour cet appel à proposition, les demandes d'informations supplémentaires ainsi que les réponses et les
propositions envoyées sont considérées propriété de l'UNICEF. Tout le matériel soumis en réponse à cet
appel à proposition. Restera à l'UNICEF.
e) Langue de la proposition : Français
Soumissionner dans toute autre langue que celles indiquées dans l'appel à proposition. Annulera la
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proposition soumise.
f) Devise de la proposition : TND
Soumissionner dans toute autre devise que celle indiquée dans l'appel à proposition annulera la
proposition soumise.
g) Durée de la validité des propositions de prix à compter de la date de soumission : 120 jours après
l'ouverture des offres
Dans des circonstances exceptionnelles, l'UNICEF pourra demander au soumissionnaire de proroger la
durée de validité de la proposition de prix au-delà de ce qui est indiqué dans ce document d'appel à
proposition. Le soumissionnaire devra alors confirmer par écrit la prorogation sans pour autant apporter
des modifications sur la proposition des prix.

SECTION B : SPECIFICATIONS TECHNIQUES
Les spécifications techniques sont en sur l'annexe 1 - bordereau de prix
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1. MARKING AND RETURNING BIDS

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

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

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

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

a) with incorrect (as applicable) postal address, email address
or fax number;
b) received after the stipulated closing time and date;
c) failure to quote in the currency(ies) stated in the ITB(S);
d) in a different form than prescribed in the ITB(S).

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

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

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

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

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7 E-mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

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

2. OPENING OF BIDS

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

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

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

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

Definitions and UNICEF Supply Website

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

"Affiliates" means, with respect to the Supplier, any of its corporate affiliates or associates, including

parent entities, subsidiaries, and other entities in which it owns a substantial interest.

"Confidential Information" means information or data that is designated as confidential at the time of

exchange between the Parties or promptly identified as confidential in writing when furnished in

intangible form or disclosed orally, and includes information, the confidential or proprietary nature of

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

information.

"Consignee" means the consignee designated in the Contract.

"Contract" means the purchase contract that incorporates these General Terms and Conditions (Goods). It

includes purchase orders issued by UNICEF, whether or not they are issued 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 Government of a country in which UNICEF provides humanitarian

assistance.

"INCOTERMS" means the international commercial terms known as the INCOTERMS rules, issued by

the International Chamber of Commerce, most-recently issued at the effective date of the Contract.

References in the Contract to trade terms (such as "FCA", "DAP" and "CIP") are references to those terms

as defined by the INCOTERMS.

"Parties" means the Contractor and UNICEF together and a "Party" means each of the Contractor and

UNICEF.

Supplier's "Personnel" means the Supplier's officials, employees, agents, individual sub-contractors and

other representatives.

"Price" is defined in Article 3.1.

"Supplier" is the supplier named in the Contract.

"UNICEF Supply Website" means UNICEF's public access webpage available at

http://www.unicef.org/supply/index_procurement_policies.html, as may be updated from time to time.

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiting and Combatting

Fraud and Corruption, the UNICEF's Policy on Conduct Promoting the Protection and Safeguarding of

Children, the UN Supplier Code of Conduct, and UNICEF's Information Disclosure Policy referred to in

the Contract, as well as other policies applicable to the Supplier, are publicly available on the UNICEF

Supply Website. The Supplier represents that it has reviewed all such policies as of the effective date of

the Contract.

2. Delivery; Inspection; Risk of Loss

2.1 The Supplier will deliver the Goods to the Consignee at the place and within the time period for

delivery stated in the Contract. The Supplier will comply with the INCOTERM or similar trade term

expressly stated in the Contract as applying to the Goods to be supplied under the Contract and all other

delivery terms and instructions stated in the Contract. Notwithstanding any INCOTERM, the Supplier

will obtain any export licences required for the Goods. The Supplier will ensure that UNICEF receives all

necessary transport documents in a timely manner so as to enable UNICEF to take delivery of the Goods

in accordance with therequirements of the Contract. The Supplier will neither seek nor accep t

instructions from any entity other than UNICEF (or entities authorized by UNICEF to give instructions to

the Supplier) in connection with the supply and delivery of the Goods.

2.2 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 Contract. If UNICEF requests any material change to the

requirements for the Goods, shipping instructions or delivery date, UNICEF and the Supplier will

negotiate any necessary changes to the Contract, including as to Price and the time schedule. Any such

agreed changes will become effective only when they are set out in a written amendment to the Contract

signed by both UNICEF and the Supplier. Should the Parties fail to agree on any such changes within

thirty (30) days, UNICEF will have the option to terminate the Contract without penalty notwithstanding

any other provision of the Contract.

2.3 The Supplier acknowledges that UNICEF may monitor the Supplier's performance under the

Contract. The Supplier agrees to provide its full cooperation with such performance monitoring, at no

additional cost or expense to UNICEF, and provide relevant information as reasonably requested by

UNICEF, including, but not limited to, the date of receipt of the Contract, detailed delivery status, costs

to be charged and payments made by UNICEF or pending.

Inspection

2.4 UNICEF or the Consignee (if different from UNICEF) will have a reasonable time to inspect the

Goods after delivery. At UNICEF's request, the Supplier will provide its reasonable cooperation to

UNICEF or the Consignee with regard to such inspection, including but not limited to access to

production data, at no charge. The Supplier acknowledges that any inspection of the Goods by or on

behalf of UNICEF or the Consignee does not constitute a determination that the specifications for the

Goods set out in the Contract (including the mandatory technical requirements) have or have not been

met. The Supplier will be required to comply with its warranty and other contractual obligations whether

or not UNICEF or the Consignee carries out an inspection of the Goods.

Delivery not Acceptance; Consequences of Delayed Delivery and Non-conforming Goods

2.5 If the Supplier determines it will be unable to deliver all or some of the Goods to the Consignee by

the delivery date(s) stipulated in the Contract, the Supplier will (a) immediately 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 to force majeure as defined in Article 6.7 below), if

reasonably requested by UNICEF to do so. Partial deliveries of Goods will not be accepted unless prior

written approval 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

not conform to the requirements of the Contract or if the Supplier delivers the Goods late or fails to

deliver the Goods (or any 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:

(a) UNICEF can reject and refuse to accept any or all of the Goods (including those that do conform to

the Contract). If UNICEF rejects the Goods, the Supplier will, at its own cost, arrange for the prompt

return of the rejected Goods and, at UNICEF's option, the Supplier will promptly replace the rejected

Goods with Goods of equal or better quality (and will be responsible for all costs related to such

replacement) or UNICEF may exercise its other rights set out below;

(b) UNICEF may procure all or part of the Goods from other sources, in which case the Supplier will

be responsible for any additional costs beyond the balance of the Price for such Goods;

(c) Upon UNICEF's demand, the Supplier will refund all payments (if any) made by UNICEF in respect

of the rejected Goods or the Goods that have not been delivered in accordance with the delivery dates and

delivery terms;

(d) UNICEF can give written notice of breach and, if the Supplier fails to remedy the breach, can

terminate the Contract in accordance with Article 6.1 below;

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

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

otherwise not in full compliance with the delivery terms and instructions or that are not in 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

2.8 Risk of loss, damage to or destruction of Goods supplied under the Contract, and responsibility for

arranging and paying for freight and insurance, will be governed by the INCOTERM or similar trade term

expressly stated in the Contract as applying to the Goods supplied under the Contract and any other

express terms of the Contract. In the absence of any such INCOTERM or similar trade term or other

express terms, the following provisions will apply: (a) the entire risk of loss, damage to or destruction of

the Goods will be borne exclusively by the Supplier until physical delivery of the Goods to the Consignee

has been completed in accordance with the Contract; and (b) the Supplier 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.

2.9 Unless otherwise expressly provided in the Contract, title in and to the Goods will pass from the

Supplier to the Consignee upon delivery of the Goods in accordance with the applicable delivery terms

ANNEX A
GENERAL TERMS AND CONDITIONS

_____________________________________________________________

Page 15 of 19



and acceptance of the Goods in accordance with the Contract.

3. Price; Invoicing; 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 amount is 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 accordance with the applicable

delivery terms. The Price is inclusive of all costs, expenses, charges or fees that the Supplier may incur in

connection with the performance of its obligations under the Contract; provided that, without prejudice to

or limiting the provisions of Article 3.3 below, all duties and other taxes imposed by any authority or

entity must be separately identified. It is understood and agreed that the Supplier will not request any

change to the Price after delivery of the Goods by the Supplier and that the Price cannot be changed

except by written agreement between the Parties before the Goods are delivered.

3.2 The Supplier will issue invoices to UNICEF only after the Supplier has fulfilled the 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 Contract and in English, indicating the Contract identification number listed on

the front page of the Contract; and (b) copies of the shipping documents and other supporting documents

as specified in the Contract.

3.3 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 a similar

nature in respect of articles imported or exported for UNICEF's official use, in accordance with the

exemption from tax in Article II, Section 7 of the Convention of the Privileges and Immunities of the

United Nations, 1946. In the event any governmental authority refuses to recognize this exemption from

taxes, restrictions, duties or charges, the Supplier will immediately consult with UNICEF to determine a

mutually acceptable procedure. The Supplier will provide full cooperation to UNICEF with regard to

securing UNICEF's exemption from, or refund of amounts paid as, value-added taxes or taxes of a similar

nature.

3.4 UNICEF will notify the Supplier of any dispute or discrepancy in the content or form of any

invoice. With respect to 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 to promptly resolve any dispute with respect to any invoice. Upon resolution of

such dispute, any amounts that have not been charged in accordance with the Contract will be deducted

from the invoice(s) in which they appear and UNICEF will pay any agreed remaining items in the

invoice(s) in accordance with Article 3.5 within thirty (30) days after the final resolution of such dispute.

3.5 UNICEF will pay the uncontested 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 to in

Article 3.2 above. The amount paid will reflect any discount(s) shown under the payment terms of the

Contract. The Supplier will not be entitled to interest on any late payment or any sums payable under the

Contract nor any accrued interest on payments withheld by UNICEF in connection 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 waiver of any rights with regard to the Goods.

3.6 Each invoice will confirm the Supplier's bank account details provided to UNICEF as part of the

Supplier's registration process with UNICEF. All payments due to the Supplier under the Contract will be

made by electronic 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-to-date and accurate and notify UNICEF in writing by an

authorized representative of the Supplier of any changes in bank details together with supporting

documentation satisfactory to UNICEF.

3.7 The Supplier acknowledges 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 not provided sufficient documentation in support of the

invoice.

3.8 UNICEF will have the right to set off against any amount or amounts due and payable by UNICEF

to the Supplier under the Contract, any payment, indebtedness or other claim (including, without

limitation, any overpayment made by UNICEF to the Supplier) owing by the Supplier to UNICEF under

the Contract or under any other contract or agreement between the Parties. UNICEF will not be required

to give the Supplier prior notice before exercising this right of set-off (such notice being waived by the

Supplier). UNICEF will promptly notify the Supplier after it has exercised such right of set-off,

explaining the reasons for such set-off, provided however that the failure to give such notification 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 external

and internal auditors or by other authorised agents of UNICEF, at any time during the term of the

Contract and for three (3) years after the Contract terminates. UNICEF will be entitled to a refund from

the Supplier of amounts such audit or audits determine were not in accordance with the Contract

regardless of the reasons for such payments (including but not limited to the actions or inactions of

UNICEF staff and other personnel).

4. Representations and Warranties; Indemnification; Insurance

Representations and Warranties

4.1 The Supplier represents and warrants that as of the effective date and throughout the term of the

Contract: (a) it has the full authority and power to enter into the Contract and to perform its obligations

under the Contract and the Contract is a legal, valid and binding obligation, enforceable against it in

accordance with its terms; (b) it has, and will maintain throughout the term of the Contract, all rights,

licenses, authority and resources necessary, as applicable, to develop, source, manufacture and supply the

Goods and to 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 to UNICEF during

the term of the Contract, is true, correct, accurate and not misleading; (d) it is financially solvent and is

able to supply the Goods to UNICEF in accordance 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 not and will not enter into any agreement or arrangement that restrains or restricts any person's

rights to use, sell, dispose of or otherwise deal with the Goods; and (g) the development, manufacture and

supply of the Goods is, and will continue to be, in compliance with all applicable laws, rules and

regulations. The Supplier will fulfill its commitments with the fullest regard to the interests of UNICEF

and will refrain from any action which may adversely affect UNICEF or the United Nations.

4.2 The Supplier further represents and warrants that the Goods (including packaging): (a) conform to

the quality, quantity and specifications for the Goods stated in the Contract (including, in the case of

perishable or pharmaceutical products, the shelf life specified in the Contract); (b) conform in all respects

to the technical documentation provided by the Supplier in respect of such Goods and, if samples were

provided to UNICEF prior to entering into the Contract, are equal and comparable in all respects to such

samples; (c) are new and factory-packed; (d) are fit for the purposes for which such goods are ordinarily

used and for purposes expressly made known to the Supplier by UNICEF in the Contract; (e) are of

consistent quality and free from faults and defects in design, manufacture, workmanship and materials; (f)

are free from all liens, encumbrances or other third party claims; and (g) are contained or packaged in

accordance with the standards of export packaging for the type and quantities of the Goods specified in

the Contract, and for the modes of transport of the Goods specified in the Contract (including but not

limited to, in a manner adequate to protect them in such modes of transport), and marked in a proper

manner in accordance with the instructions stipulated in the Contract and applicable law.

4.3 The warranties provided in Article 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 no less than the shelf-life of those Goods specified in the Contract; and (b) if no warranty period or

shelf-life is specified in the Contract, the warranties will remain valid from the date the Supplier signs the

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

be prescribed by law.

4.4 If the Supplier is not the original manufacturer of the Goods or any part of the Goods, the Supplier

assigns to UNICEF (or, at UNICEF's instructions, the Government or other entity that receives the

Goods) all manufacturers' warranties in addition to 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 benefit of (a) each entity that makes

a direct financial contribution to the purchase of Goods; and (b) each Government or other entity that

receives the Goods.

Indemnification

4.6 The Supplier will indemnify, hold and save harmless and defend, at its own expense, UNICEF, its

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

purchase of the Goods and each Government or other entity that receives the Goods, from and against all

suits, claims, demands, losses and liability of any nature or kind, including their costs and expenses, by a

third party and arising out of the acts or omissions of the Supplier or its Personnel or sub-contractors in

the performance of the Contract. This provision will extend to but not be limited to (a) claims and

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

pertaining to the alleged infringement of a patent, design, trade-name or trade-mark arising in connection

with the Goods or other liability arising out of the use of patented inventions or devices, copyrighted

material or other intellectual property provided or licensed to UNICEF under the Contract 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, claims, demands, losses or liability to the Supplier

within a reasonable period of time after having received actual notice. The Supplier will have sole control

of the defence, settlement and compromise of any such suit, proceeding, claim or demand except with

respect to the assertion or defence of the privileges and immunities of UNICEF or any matter relating to

UNICEF's privileges and immunities (including matters relating to UNICEF's relations with Host
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Governments), which as between the Supplier and UNICEF, only UNICEF itself (or relevant

governmental entities) will assert and maintain. UNICEF will have the right, at its own expense, to be

represented in any such suit, proceeding, claim or demand by independent counsel of its own choosing.

Insurance

4.8 The Supplier will comply with the following insurance requirements:

(a) The Supplier will have and maintain in effect with reputable insurers and in sufficient amounts,

insurance against all of the Supplier's risks under the Contract (including, but not limited to, the risk of

claims arising out of or related to the Supplier's performance of the Contract), including the following:

(i) Insurance against all risks in respect of its property and any equipment used for the performance of

the Contract;

(ii) General liability insurance against all 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 Contract. The Supplier's

product liability insurance will cover the direct and indirect financial consequences of liability (including

all costs, including replacement costs, related to recall campaigns) sustained by UNICEF or third parties

as a result of or relating to the Goods;

(iii) All appropriate workers' compensation and employer's liability insurance, or its equivalent, with

respect to its Personnel and sub-contractors to cover claims for death, bodily injury or damage to property

arising from the performance of the Contract; and

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

(b) The Supplier will maintain the insurance coverage referred to in Article 4.8(a) above during the

term of the Contract and for a period after the Contract terminates extending to the end of any applicable

limitations period with regard to claims against which the insurance is obtained.

(c) The Supplier will be responsible to fund all amounts within any policy deductible or retention.

(d) Except with regard to the insurance referred to in paragraph (a)(iii) above, the insurance policies for

the Supplier's insurance required under this Article 4.8 will (i) name UNICEF as an additional insured;

(ii) include a 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 prior to 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.

(f) Compliance with the insurance requirements of the Contract will not limit the Supplier's liability

either under the Contract or otherwise.

Liability

4.9 The Supplier will pay UNICEF promptly for all loss, destruction or damage to UNICEF's property

caused by the Supplier's Personnel or sub-contractors in the performance of the Contract.

5. Intellectual Property and Other Proprietary Rights; Confidentiality

Intellectual Property and Other Proprietary Rights

5.1 Unless otherwise expressly provided for in the Contract:

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all intellectual property and

other proprietary rights with regard to products, processes, inventions, ideas, know-how, data or

documents and other materials ("Contract Materials") that (i) the Supplier develops for UNICEF under

the Contract and which bear a direct relation to the Contract or (ii) are produced, prepared or collected in

consequence of, or during the course of, the performance of the Contract. The term "Contract Materials"

includes, but is not limited to, all maps, drawings, photographs, plans, reports, recommendations,

estimates, documents developed or received by, and all other data compiled by or received by, the

Supplier under the Contract. The Supplier acknowledges and agrees that Contract Materials constitute

works made for hire for UNICEF. Contract Materials will be treated as UNICEF's Confidential

Information and will be delivered only to authorized UNICEF officials on expiry or termination of the

Contract.

(b) UNICEF will not be entitled to, and will not claim any ownership interest in, any intellectual property

or other proprietary rights of the Supplier that pre-existed the performance by the Supplier of its

obligations under the Contract, or that the Supplier may develop or acquire, or may have developed or

acquired, independently of the performance of its obligations under the Contract. The Supplier grants to

UNICEF a perpetual license to use such intellectual property or other proprietary rights solely for the

purposes of and in accordance with the requirements of the Contract.

(c) At UNICEF's request, the Supplier will take all necessary steps, execute all necessary documents and

generally assist in securing such proprietary 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 Contract.

Confidentiality

5.2 Confidential Information that is considered proprietary by either Party or that is delivered or

disclosed by one Party ("Discloser") to the other Party ("Recipient") during the course of performance of

the Contract will be held in confidence by the Recipient. The Recipient will use the same care and

discretion to avoid disclosure of the Discloser's Confidential Information 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 Recipient. The Recipient will not disclose the Discloser's Confidential

Information to any other party:

(a) except to those of its Affiliates, employees, officials, representatives, agents and sub-contractors

who have a need to know such Confidential Information for purposes of performing obligations under the

Contract; or

(b) unless the Confidential Information (i) is obtained by the Recipient from a third party without

restriction; (ii) is disclosed by the Discloser to a third party without any obligation of confidentiality; (iii)

is known by the Recipient prior to disclosure by the Discloser; or (iv) at any time is developed by the

Recipient completely independently of any disclosures under the Contract.

5.3 If the Supplier receives a request for disclosure of UNICEF's Confidential Information pursuant to

any judicial or law enforcement process, before any such disclosure is made the Supplier (a) will give

UNICEF sufficient notice of such request in order to allow UNICEF to have a reasonable opportunity to

secure the intervention of the relevant national Government to establish protective measures or take such

other action as may be appropriate; and (b) will so advise the relevant authority that requested disclosure.

UNICEF may disclose the Supplier's Confidential Information to the extent required pursuant to

resolutions or regulations of its governing bodies.

5.4 The Supplier may not communicate at any time to any other person, Government or authority

external to UNICEF, any information known to it by reason of its association with UNICEF that has not

been made public, except with the prior authorization of UNICEF; nor will the Supplier at any time use

such information to private advantage.

End of Contract

5.5 Upon the expiry or earlier termination of the Contract, the Supplier will:

(a) return to UNICEF all of UNICEF's Confidential Information or, at UNICEF's option, destroy all

copies of such information held by the Supplier or its sub-contractors and confirm such destruction to

UNICEF in writing; and

(b) will transfer to UNICEF all intellectual and other proprietary information 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 Party can

give it written notice that within thirty (30) days of receiving such notice the breach must be remedied (if

such breach is capable of remedy). If the breaching Party does not remedy the breach within the thirty

(30) days' period or if the breach is not capable of remedy, the non-breaching Party can terminate the

Contract. The termination will be effective thirty (30) days after the non-breaching Party gives the

breaching Party written notice of termination. The initiation of conciliation or arbitral proceedings in

accordance with Article 9 (Privileges and Immunities; Settlement of Disputes) below will not be grounds

for termination of the Contract.

Additional Termination Rights of UNICEF

6.2 In addition to the termination rights under Article 6.1 above, UNICEF can terminate the Contract

with immediate effect upon delivery of a written notice of termination, without any liability for

termination charges or any other liability of any kind:

(a) in the circumstances described in, and in accordance with, Article 7 (Ethical Standards); or
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(b) if the Supplier breaches any of the provisions of Articles 5.2-5.4 (Confidentiality); or

(c) if the Supplier (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a

moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent; (ii) is

granted a moratorium or a stay, or is declared insolvent; (iii) makes an assignment for the benefit of one

or more of its creditors; (iv) has a receiver appointed on account of the insolvency of the Supplier; (v)

offers a settlement in lieu of bankruptcy or receivership; or (vi) has become, in UNICEF's reasonable

judgment, subject to a materially adverse change in its financial condition that threatens to substantially

affect the ability of the Supplier to perform any of its obligations under the Contract.

6.3 In addition to the termination rights under Articles 6.1 and 6.2 above, UNICEF can terminate the

Contract at any time by providing written notice to the Supplier in any case in which UNICEF's mandate

applicable to the performance of the Contract or UNICEF's funding applicable to the Contract is curtailed

or terminated, whether in whole or in part. UNICEF can also terminate the Contract upon sixty (60) days'

written notice to the Supplier without having to provide any justification.

6.4 As soon as it receives a notice of termination from UNICEF, the Supplier will immediately take

steps to cease provision of the Goods in a prompt and orderly manner and to minimize costs and will seek

instructions from UNICEF regarding Goods in transit (if any) and will not undertake any further or

additional commitments as of and following the date it receives the termination notice. In addition, the

Supplier will take any other action that may be necessary, or that UNICEF may direct in writing, for the

minimization of losses and for the protection and preservation of any property (whether tangible or

intangible) related to the Contract that is in the possession of the Supplier and in which UNICEF has or

may be reasonably expected to acquire an interest.

6.5 If the Contract is terminated, no payment will be due from UNICEF to the Supplier except for

Goods delivered in accordance with the requirements of the Contract and only if such Goods were

ordered, requested or otherwise provided prior to the Supplier's receipt of notice 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 Article 6.5,

but will remain liable to UNICEF for all loss or damages which may be suffered by UNICEF by reason of

the Supplier's default (including but not limited to cost of the purchase and delivery of replacement or

substitute goods).

6.6 The termination rights in this Article 6 are in addition to all other rights and remedies of UNICEF

under the Contract.

Force Majeure

6.7 If one Party is rendered permanently unable, wholly or in part, by reason of force majeure to

perform its obligations under the Contract, the other Party may terminate the Contract on the same terms

and conditions as are provided for in Article 6.1 above, except that the period of notice will be seven (7)

days instead of thirty (30) days. "Force majeure" means any unforeseeable and irresistible events arising

from causes beyond the control of the Parties, including acts of nature, any act of war (whether declared

or not), invasion, revolution, insurrection, terrorism or other acts of a similar nature or force. "Force

majeure" does not include (a) any event which is caused by the negligence or intentional action of a Party;

(b) any event which a diligent party could reasonably have been expected to take into account and plan

for at the time the Contract was entered into; (c) the insufficiency of funds, inability to make any payment

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

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

for the Supplier (including civil unrest) associated with locations at which UNICEF is operating or is

about to operate or is withdrawing from, or any event resulting from UNICEF's humanitarian, emergency,

or similar response operations.

7. Ethical Standards

7.1 The Supplier will be responsible for the professional and technical competence of its Personnel

including its employees and will select, for work under the Contract, reliable individuals who will

perform effectively in the implementation of the Contract, respect the local laws and customs, and

conform to a high standard of moral and ethical conduct.

7.2 (a) The Supplier represents and warrants that no official of UNICEF or of any United Nations

System organisation has received from or on behalf of the Supplier, or will be offered by or on behalf of

the Supplier, any direct or indirect benefit in connection with the Contract including the award of the

Contract to the Supplier. Such direct or indirect benefit includes, but is not limited to, any gifts, favours

or hospitality.

(b) The Supplier represents and warrants that the following requirements with regard to former

UNICEF officials have been complied with and will be complied with:

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

make a direct or indirect offer of employment to that former UNICEF official if that former UNICEF

official was, during the three years prior to separating from UNICEF, involved in any aspect of a UNICEF

procurement process in which the Supplier has participated.

(ii) During the two (2) year period after an official has separated from UNICEF, that former official

may not, directly or indirectly on behalf of the Supplier, communicate with UNICEF, or present to

UNICEF, about any matters that were within such former official's responsibilities while at UNICEF.

(c) The Supplier represents that, in respect of all aspects of the Contract (including the award of the

Contract by UNICEF to the Supplier and the selection and awarding of sub-contracts by the Supplier), it

has disclosed to UNICEF any situation that may constitute an actual or potential conflict of interest or

could reasonably be perceived as a conflict of interest.

7.3 The Supplier further represents and warrants that neither it nor any of its Affiliates, or Personnel or

directors, is subject to any sanction or temporary suspension imposed by any United Nations System

organisation or other international inter-governmental organisation. The Supplier will immediately

disclose to UNICEF if it or any of its Affiliates, or Personnel or directors, becomes subject to any such

sanction or temporary suspension during the term of the Contract.

7.4 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 Policy Prohibiting and Combatting Fraud and Corruption. In particular, the Supplier will not

engage, and will ensure that its Personnel, agents and sub-contractors do not engage, in any corrupt,

fraudulent, coercive, collusive or obstructive conduct as such terms are defined in UNICEF's Policy

Prohibiting and Combatting Fraud and Corruption.

7.5 The Supplier will, during the term of the Contract, comply with (a) all laws, ordinances, rules and

regulations bearing upon the performance of its obligations under the Contract and (b) the standards of

conduct required under the UN Supplier Code of Conduct (available at the United Nations Global

Marketplace website - www.ungm.org).

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

directly or indirectly, (a) in any practice inconsistent with the rights set out in the Convention on the

Rights of the Child, including Article 32, or the International Labour Organisation's Convention

Concerning the Prohibition and Immediate Action for the Elimination of the Worst Forms of Child

Labour, No. 182 (1999); or (b) in the manufacture, sale, distribution, or use of anti-personnel mines or

components utilised in the manufacture of anti-personnel mines.

7.7 The Supplier represents and warrants that it has taken and will take all appropriate measures to

prevent sexual exploitation or abuse of anyone by its Personnel including its employees or any persons

engaged by the Supplier to perform any services under the Contract. For these purposes, sexual activity

with any person less than eighteen years of age, regardless of any laws relating to consent, will constitute

the sexual exploitation and abuse of such person. In addition, the Supplier represents and warrants that it

has taken and will take all 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 favours or activities or from engaging in any sexual activities that are exploitive or degrading

to any person. This provision constitutes an essential term of the Contract and any breach of this

representation and warranty will entitle UNICEF to terminate the Contract immediately upon notice to the

Supplier, without any liability for termination charges or any other liability of any kind.

7.8 The Supplier will inform UNICEF as soon as it becomes aware of any incident or report that is

inconsistent with the undertakings and confirmations provided in this Article 7.

7.9 The Supplier acknowledges and agrees that each of the provisions in this Article 7 constitutes an

essential term of the Contract.

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, to suspend or terminate the

Contract and any other contract between UNICEF and the Supplier with immediate effect upon written

notice to the Supplier if: (i) UNICEF becomes aware of any incident or report that is inconsistent with, or

the Supplier breaches any of, the undertakings and confirmations provided in this Article 7 or the

equivalent provisions of any contract between UNICEF and the Supplier or any of the Supplier's

Affiliates, or (ii) the Supplier or any of its Affiliates, or Personnel or directors becomes subject to any

sanction or temporary suspension described in Article 7.3 during the term of the Contract.

(b) In the case of suspension, if the Supplier takes appropriate action to address the relevant incident or

breach to UNICEF's satisfaction within the period stipulated in the notice of suspension, UNICEF may

lift the suspension by written notice to the Supplier and the Contract and all other affected contracts will

resume in accordance with their terms. If, however, UNICEF is not satisfied that the matters are being

adequately addressed by the Supplier, UNICEF may at any time, exercise its right to terminate the

Contract and any other contract between UNICEF and the Supplier.

(c) Any suspension or termination under this Article 7 will be without any liability for termination or
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other charges or any other liability of any kind.

8. Full Cooperation with Audits And Investigations

8.1 From time to time, UNICEF may conduct investigations relating to any aspect of the Contract

including but not limited to the award of the Contract, the way in which the Contract operates or operated,

and the Parties' performance of the Contract generally and including but not limited to the Supplier's

compliance with the provisions of Article 7 above. The Supplier will provide its full and timely

cooperation with any such inspections, post-payment audits or investigations, including (but not limited

to) making its Personnel and any relevant data and documentation available for the purposes of such

inspections, post-payment audits or investigations, at reasonable times and on reasonable conditions, and

granting UNICEF and those undertaking such inspections, post-payment audits or investigations access to

the Supplier's premises at reasonable times and on reasonable conditions in connection with making its

Personnel and any relevant data and documentation available. The Supplier will require its

sub-contractors and its agents, including, but not limited to, the Supplier's attorneys, accountants or other

advisers, to provide reasonable cooperation with any inspections, post-payment audits or investigations

carried out by UNICEF.

9. Privileges and Immunities; Settlement of Disputes

9.1 Nothing in or related to the Contract will be deemed a waiver, express or implied, deliberate or

inadvertent, of any of the privileges and immunities of the United Nations, including UNICEF and its

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

otherwise.

9.2 The terms of the Contract will be interpreted and applied without application of any system of

national or sub-national law.

9.3 The Parties will use their best efforts to settle amicably any dispute, controversy or claim arising out

of, or relating to the Contract. Where the Parties wish to seek such an amicable settlement through

conciliation, the conciliation will take place in accordance with the UNCITRAL Conciliation Rules then

in force, or according to such other procedure as may be agreed between the Parties. Any dispute,

controversy or claim between the Parties arising out of the Contract which is not resolved within ninety

(90) days after one Party receives a request from the other Party for amicable settlement can be referred

by either Party to arbitration. The arbitration will take place in accordance with the UNCITRAL

Arbitration Rules then in force. The venue of the arbitration will be New York, NY, USA. The decisions

of the arbitral tribunal will be based on general principles of international commercial law. The arbitral

tribunal will have no authority to award punitive damages. In addition, the arbitral tribunal will have no

authority to award interest in excess of the London Inter-Bank Offered Rate (LIBOR) then prevailing and

any such interest will be simple interest only. The Parties will be bound by any arbitration award rendered

as a result of such arbitration as the final adjudication of any such controversy, claim or dispute.

10. Notices

10.1 Any notice, request or consent required or permitted to be given or made pursuant to the Contract

will be in writing, and addressed to the persons listed in the Contract for the delivery of notices, requests

or consents. Notices, requests or consents will be delivered in person, by registered mail, or by confirmed

email transmission. Notices, requests or consents will be deemed received upon delivery (if delivered in

person), upon signature of receipt (if delivered by registered mail), or twenty-four (24) hours after

confirmation of receipt is sent from the addressee's email address (if delivered by confirmed email

transmission).

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

terms and conditions of the Contract will prevail.

10.3 All documents that comprise the Contract, and all documents, notices and receipts issued or

provided pursuant to or in connection with the Contract, will be deemed to include, and will be

interpreted and applied consistently with, the provisions of Article 9 (Privileges and Immunities;

Settlement of Disputes).

11. Other Provisions

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

Information Disclosure Policy and confirms that it consents to UNICEF's public disclosure of the terms of

the Contract should UNICEF so determine and by whatever means UNICEF determines.

11.2 The failure of one Party to object to or take affirmative action with respect to any conduct of the

other Party which is in violation of the terms of the Contract will not constitute and will not be construed

to be a waiver of the violation or breach, or of any future violation, breach or wrongful conduct.

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

UNICEF. Nothing contained in the Contract will be construed as making the Parties principal and agent

or joint venturers.

11.4 (a) 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

arrangements necessary for the performance of its obligations under the Contract.

(b) In the event that the Supplier requires the services of sub-contractors to perform any obligations

under the Contract, the Supplier will notify UNICEF of this. The terms of any sub-contract will be subject

to, and will be construed in a manner that is fully in accordance with, all of the terms and conditions of

the Contract.

(c) The Supplier confirms that it has read UNICEF's Policy on Conduct Promoting the Protection and

Safeguarding of Children. The Supplier will ensure that its Personnel understand the notification

requirements expected of them and will establish and maintain appropriate measures to promote

compliance with such requirements. The Supplier will further cooperate with UNICEF's implementation

of this policy.

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

sub-contractors and for their compliance with the terms and conditions of the Contract. The Supplier's

Personnel, including individual sub-contractors, will not be considered in any respect as being the

employees or agents of UNICEF.

(e) Without limiting any other provisions of the Contract, the Supplier will be fully responsible and

liable for, and UNICEF will not be liable for (i) all payments due to its Personnel and sub-contractors for

their services in relation to the performance of the Contract; (ii) any action, omission, negligence or

misconduct of the Contractor, its Personnel and sub-contractors; (iii) any insurance coverage which may

be necessary or desirable for the purpose of the Contract; (iv) the safety and security of the Contractor's

Personnel and sub-contractors' personnel; or (v) any costs, expenses, or claims associated with any

illness, injury, death or disability of the Contractor's Personnel and sub-contractors' personnel, it being

understood that UNICEF will have noliability or responsibility with regard to any of the events referred t

o 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 Contract, or of any part of the Contract, or of any of the Supplier's rights or

obligations 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 to exercise any other right or remedy available to it under the Contract, will be deemed to prejudice

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

available to it under the Contract.

11.7 The Supplier will not seek or file any lien, attachment or other encumbrance against any monies

due or to become due under the Contract, and will not permit any other person to do so. It will

immediately remove or obtain the removal of any lien, attachment or other encumbrance that is secured

against any monies due or to become due under the Contract.

11.8 The Supplier will not advertise or otherwise make public for purposes of commercial advantage or

goodwill that it has a contractual relationship with UNICEF or the United Nations. Except as regards

references to the name of UNICEF for the purposes of annual reports or communication between the

Parties and between the Supplier and its Personnel and sub-contractors, the Supplier will not, in any

manner whatsoever use the name, emblem or official seal of UNICEF or the United Nations, or any

abbreviation of the name of the United Nations, in connection with its business or otherwise without the

written permission of UNICEF.

11.9 The Contract may be translated into languages other than English. The translated version of the

Contract is for convenience only, and the English language version will govern in all circumstances.

11.10 No modification or change in the Contract, and no waiver of any of its provisions, nor any

additional contractual relationship of any kind with the Supplier will be valid and enforceable against

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

UNICEF.

11.11 The provisions of Articles 2.8, 2.9, 3.8, 3.9, 4, 5, 7, 8, 9, 11.1, 11.2, 11.4(e), 11.6 and 11.8 will

survive delivery of the Goods and the expiry or earlier termination of the Contract.
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