United Nations Children's Fund
UNICEF

" international Zone Telephone
UNAMI compound Facsimile
u n | Cef @ BAGHDAD Email  baghdad@unicef.org
Irag http://www.unicef.org/irag
REQUEST FOR PROPOSAL
LRFP-2020-9156589 05 March 2020

UNITED NATIONS CHILDREN’S FUND (UNICEF)

Wishes to purchase

|BAQ-LRFF{-2020-006-(9156589} Rehabilitation of Biological Membrane
Bioreactor in Basra Governorate at the following 7 Hospitals: Basra
Maternity&Children,Specialized child,Um Qaser General ,AlZubair
general,Al Shefa,Al Qurna,Al Fao general Hospitals.

REQUEST FOR PROPOSAL Page 1 of 28 LRFP-2020-9156589



unicef &

THIS REQUEST FOR PROPOSAL HAS BEEN:

Prepared By:
Aseel Al-Jawadi

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

Verified By:

Ali Al-Agha
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BID FORM

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

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

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

The Undersigned, having read the Terms and Conditions of INVITATION No. LRFP-2020- 9156589
set out in the attached document, hereby offers to execute the services specified in the Terms and
Conditions set out in the document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Validity of Offer:

Currency of Offer:

Please indicate after having read UNICEF Price & Discount stated in the Specific Terms and
Conditions, which of the following Payment Terms are offered by you:

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net

Other Trade Discounts
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Item No Item Description Quantity/Unit Unit Price  Amount
SCHEDULE NO: 1 38466951

00010 1 Perf. unit

WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Maternity and Children Hospital in Basra
Governorate.

Please refer to Annexes H (Bill of Quantity-BOQ) and H1 (Terms of references-TOR).

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............ R scescassuand X it cm Weight.......... kg Velume.......... cbm
Total: DIMeENSioN. s s K- GM Welght s kg Volume:i......... cbm

SCHEDULE NO: 2 38468504
00020 1 Perf. unit
WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Basra specialized child hospital.

Please refer to Annexes | (Bill of Quantity-BOQ) and |1 (Terms of references-TOR)

Incoterms & Delivery Requested Lead Time & Related Charges

Packing

Unit : Dimension...........Xeeevoveeree- Xoeeweeeo.Cm - Weight....o... kg Volume.......... cbm
Total: Dimension............ . SO, s cm  Weight.......... kg Volume..........cbm

SCHEDULE NO: 3 38468505
00030 1 Perf. unit

WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Um Qasir General Hospital in Basra
Governorate.

Please refer to Annex J (Bill of Quantity-BOQ) and J1(Terms of references-TOR).
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Item No Item Description Quantity/Unit Unit Price  Amount
Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension............Xeeeceecere Xevewwee€m - Weight.......... kg Volume.......... cbm
Total: Dimension............ Xocassasseans Rccussnonsans cm  Weight.......... kg Volume.......... cbm

SCHEDULE NO: 4 38468618
00040 1 Perf. unit

WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Al Zubair general hospital Basra
Governorate.

Please refer to Annexes K (Bill of Quantity-BOQ) and K1 (Terms of references-TOR).

Incoterms & Delivery Requested Lead Time & Related Charges

Packing

Unit : Dimension............ D SRUPI Keveremronnes cm  Weight.......... kg Volume..........cbm
Total: Dimension...........Xecceccevenn Xeveereene€m - Weight.........kg  Volume.......... cbm

SCHEDULE NO: 5 38475088
00050 1 Perf. unit

WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Al AL Shefa Hospital - Basra
Governorate.

Please refer to Annexes L (Bill of Quantity-BOQ) and L1 (Terms of references-TOR).

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : DiMensioni ... enXesssms KesssnessnilCM  Weight....... kg Volume.......... cbm
Total: Dimension............ : SR ; S cm  Weight.......... kg Volume.......... cbm

SCHEDULE NO: 6 38475086
00060 1 Perf. unit

WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Al Al Qurna Hospital - Basra
Governorate.
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Item No Item Description Quantity/Unit Unit Price  Amount

Please refer to Annexes M (Bill of Quantity-BOQ) and M1 (Terms of references-TOR).

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : Dimension.....c..c.c.Xuereeenenen. Vi cm  Weight.......... kg Volume.......... cbm
Total: Dimension............XeveereeeeeXevreneeeen.CmMm - Weight...ooo. kg Volume.......... cbm

SCHEDULE NO: 7 38475089
00070 1 Perf. unit

WASH-SZ: Rehabilitation of Biological Membrane Bioreactor in Al Al Fao Hospital - Basra Governorate.

Please refer to Annexes N (Bill of Quantity-BOQ) and N1 (Terms of references-TOR).

Incoterms & Delivery Requested Lead Time & Related Charges
Packing

Unit : DImMEBASION....opssunsRosssssassssiRossssonssinilCBL  WEIEHL 0000000 kg Volume.......... cbm
Total: Dimension............ ) SR cm Weight.......... kg Volume.......... cbm
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SPECIFIC TERMS AND CONDITIONS

PART I - PURPOSE OF THIS REQUEST FOR PROPOSALS FOR SERVICES
1. Background

1.1 UNICEF promotes the rights and wellbeing of every child, in everything we do. Together with our
partners, we work in 190 countries and territories to translate that commitment into practical action,
focusing special effort on reaching the most vulnerable and excluded children, to the benefit of all
children, everywhere.

2. Solicitation
2.1 The purpose of this Request for Proposals for Services ("RFPS") is to invite proposals for:

1- Rehabilitation of Biological Membrane Bioreactor in Basra Maternity and Children Hospital/Basra
Governorate. As referred to the Annex H (Bill of Quantity - BOQ) and Annex HI1 (Terms of Reference -
TOR)

2- Rehabilitation of Biological Membrane Bioreactor in Basra specialized child hospital /Basra
Governorate. As referred to the Annex I (Bill of Quantity - BOQ) and Annex I1 (Terms of Reference -
TOR)

3- Rehabilitation of Biological Membrane Bioreactor in Um Qaser General Hospital/Basra Governorate.
As referred to the Annex J (Bill of Quantity - BOQ) and Annex J1 (Terms of Reference - TOR)

4- Rehabilitation of Biological Membrane Bioreactor in Al Zubair general hospital/ Basra Governorate.
As referred to the Annex K (Bill of Quantity - BOQ) and Annex K1 (Terms of Reference - TOR)

5- Rehabilitation of MBR systems in AL Shefa Hospital/ Basra Governorate.As referred to Annex L
(Bill of Quantity - BOQ) and L1 (Terms of Reference - TOR)

6- Rehabilitation of MBR systems in Al Qurna Hospital/ Basra Governorate.As referred to Annexes M
(Bill of Quantity - BOQ) and M1 (Terms of Reference - TOR).

7- Rehabilitation of MBR systems in Al Fao general Hospital /Basra Governorate (As referred to Annex
N (Bill of Quantity - BOQ) and N1 (Terms of Reference - TOR).

2.2 This RFPS document is comprised of the following:
- This document

TOR Annexes

[Annex H1 - TOR Maternity hospital]
[Annex I1 - TOR Specialized child hospital]
[Annex J1 - TOR Um Qasir hospital]
[Annex K1 - TOR Al Zubair hospital]
[Annex L1 - TOR Al Shefa hospital]
[Annex M1 - TOR Al Qurna hospital]
[Annex N1 - TOR Al Fao hospital]
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2.3 This RFPS is an invitation to treat and shall not be construed as an offer capable of being accepted -
or as creating any contractual, other legal or restitutionary rights. No binding contract, including a
process contract or other understanding or arrangement, will exist between the Proposer and UNICEF
and nothing in or in connection with this RFPS shall give rise to any liability on the part of UNICEF
unless and until a contract is signed by UNICEF and the successful Proposer.

PART Il - PROPOSAL SUBMISSION PROCESS

1. Proposal Submission Schedule

1.1 Acknowledgement of receipt of RFPS. Proposers are requested to inform UNICEEF as soon as
possible by [EMAIL] to

[Sarmad Al Mukhtar <salmukhtar @unicef.org>,

Ali Sabah Al Agha at <aalagha@unicef.org>,

Amer Al Hasneyani at <aalhasneyani @unicef.org>

Hiba Jamal at <habdulrazzaq@unicef.org>] and

Aseel AlJawadi <aaljawadi@unicef.org> that they have received this RFPS.

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE -
ANY PROPOSALS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

1.2 Questions from Proposers. Proposers are required to submit any questions in respect of this RFPS
by [EMAIL] to:

Sarmad Al Mukhtar at <salmukhtar@unicef.org>,
Ali Sabah Al Agha at <aalagha@unicef.org>,
Amer Al Hasneyani at <aalhasneyani @unicef.org>
Hiba Jamal at <habdulrazzaq@unicef.org> and
Aseel AlJawadi <aaljawadi@unicef.org>

The deadline for receipt of any questions is [11.03.2020].

IMPORTANT: PROPOSALS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE -
ANY PROPOSALS SENT TO THE ABOVE-NAMED INDIVIDUAL WILL BE DISQUALIFIED.

Proposers are required to keep all questions as clear and concise as possible.

Proposers are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the RFPS, providing full details.
Proposers will not benefit from such ambiguities, errors, omissions, discrepancies, inconsistencies or
other faults.

UNICEF will compile the questions received. UNICEF may, at its discretion, at once copy any
anonymized question and its reply to all other invited Proposers and/or post these on the UNICEF
website and/or respond to the question at a bid conference. After any such bid conference, a Questions
and Answers document may be prepared and posted on the UNICEF website.

1.3 Amendments to LRPS Documents. At any time prior to the Submission Deadline, UNICEF may,
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for any reason, whether at its own initiative or in response to a clarification requested by a prospective
Proposer, modify the RFPS documents by amendment. If the RFPS was available publicly online,
amendments will also be posted publicly online. Further, all prospective Proposers that have received
the RFPS documents directly from UNICEF will be notified in writing of all amendments to the RFPS
documents. In order to afford prospective Proposers reasonable time in which to take the amendment
into account in preparing their Proposals, UNICEF may, at its sole discretion, extend the Submission
Deadline.

[1.5] Submission Deadline. The deadline for submission of proposals is as follows:

[12:00 PM, 15.03.2020]

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

[1.6] Proposal Opening. [Due to the nature of this RFPS, there will be no public opening of proposals]
2. Language

2.1 The Proposal prepared by the Proposer and all correspondence and documents relating to the
Proposal exchanged by the Proposer and UNICEF, will be written in [English]. Supporting documents
and printed literature furnished by the Proposer may be in another language provided that they are
accompanied by an appropriate translation in [English]. When interpreting the Proposal, the translated
version of these supporting documents and printed literature will prevail over the original version of
these documents. The sole responsibility for translation, including the accuracy of the translation, will
rest with the Proposer.

3. Validity of proposals; Modification and Clarifications; Withdrawal

3.1 Validity Period. Proposers must indicate the validity period of their Proposal. Proposals should be
valid for a period of not less than one hundred and twenty (120) days after the Submission Deadline. A
Proposal valid for a shorter period of time shall not be further considered. UNICEF may request the
Proposer to extend the validity period. The Proposal of Proposers who decline to extend the validity of
their Proposal shall become disqualified as no longer valid.

3.2 Other Changes. All changes to a Proposal must be received by UNICEF prior to the Submission
Deadline. The Proposer must clearly indicate that the revised Proposal is a modification and supersedes
the earlier version of the Proposal, or state the changes from the original Proposal.

3.3 Withdrawal of Proposal. A Proposal may be withdrawn by the Proposer on e-mailed, faxed or
written request received by UNICEF from the Proposer prior to Submission Deadline. Negligence on
the part of the Proposer confers no right for the withdrawal of the Proposal after it has been opened.

3.4 Clarifications Requested by UNICEF. During the evaluation of Proposals, UNICEF may, in its sole
discretion, seek clarifications from any Proposer in order for UNICEEF to fully understand the Proposer’s
Proposal and assist in the examination, evaluation and comparison of Proposals. UNICEF may seek
such clarifications through written communications or may request an interview with any Proposer.
During this clarification process, no change in the price or substance of the Proposal will be sought,
offered or permitted, except as required in order to allow for correction of arithmetical errors discovered
by UNICEF.

3.5 References. UNICEF reserves the right to contact any or all references supplied by the Proposer(s)
and to seek references from other sources as UNICEF deems appropriate.
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4. Eligibility; Proposer Information

4.1 Proposer. The term "Proposer” refers to those companies that submit a proposal pursuant to this
RFPS and "Proposal” refers to all the documents provided by the Proposer in its response to this RFPS.
A Proposer will only be eligible for consideration if it complies with the representations set out in Part V
of this RFPS, including the representations on ethical standards, including conflicts of interest.

4.2 Joint Venture, Consortium or Association.

(a) If the Proposer is a group of legal entities that will form or have formed a joint venture, consortium
or association at the time of the submission of the proposal, each such legal entity will confirm in their
joint Proposal that: .

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

- if they are awarded the contract, the designated lead entity will enter into the contract with UNICEF,
who will be acting for and on behalf of all the member entities comprising the joint venture.

(b) After the Proposal has been submitted to UNICEF, the lead entity identified to represent the joint
venture will not be altered without the prior written consent of UNICEF.

(c) If a joint venture’s Proposal is the Proposal selected for award, UNICEF will award the contract to
the joint venture, in the name of its designated lead entity. The lead entity will sign the contract for and
on behalf of all other member entities.

4.3 Proposals from Government Organizations. The eligibility of Proposers that are wholly or partly
owned by the Government will be subject to UNICEF’s further evaluation and review of various factors
such as being registered as an independent entity, the extent of Government ownership/share, receipt of
subsidies, mandate, access to information in relation to these RFPS documents, and others that may lead
to undue advantage against other Proposers, and the eventual rejection of the Proposal.

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

5. Preparation of Offer

5.1 Proposers are responsible to inform themselves in preparing their Proposal. In this regard, the
Proposers will ensure that they:

- Examine all terms, requirements and formal submission instructions (e.g. regarding form and timing of
submission, marking of envelopes, no price information in technical proposal etc.) included in the RFPS
documents (including the Instruction to Proposers section);

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

- Review the standard UNICEF Contractual Provisions and the UNICEF General Terms and Conditions
of Contract (Services) for the supply of services publicly available on the UNICEF Supply website:
http://www.unicef.org/supply/index_procurement_policies.html ;
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- Review the UNICEF policies publicly available on the UNICEF Supply website:
http://www.unicef.org/supply/index_procurement_policies.html. In particular, Proposers should
familiarize themselves with the obligations imposed on suppliers and their personnel and
sub-contractors under the UNICEF Policy Prohibiting and Combatting Fraud and Corruption and the
UNICEF Policy on Conduct Promoting the Protection and Safeguarding of Children;

- Attend any bid conference if it is mandatory under this RFPS;

- Fully inform and satisfy themselves as to requirements of any relevant authorities and laws that apply,
or may in the future apply, to the supply of the services.

Proposers acknowledge that UNICEEF, its directors, employees and agents make no representations or
warranties (express or implied) as to the accuracy or completeness of this RFPS or any other
information provided to the Proposers.

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

5.3 The Proposal must be organized to follow the format of this RFPS. Each Proposer must respond to
the stated requests or requirements and indicate that the Proposer understands and confirms acceptance
of UNICEF’s stated requirements. The Proposer should identify any substantive assumption made in
preparing its offer. The deferral of a response to a question or issue to any contract negotiation stage is
not acceptable. Any item not specifically addressed in the Proposal will be deemed as accepted by the
Proposer. Incomplete or inadequate responses, lack of response or misrepresentation in responding to
any questions will affect the evaluation of the Proposal.

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

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

5.6 Proposals must be clearly marked with the RFPS number.
5.7 If answer sheets are provided by UNICEF then these must be completed by the Proposer.

5.8 Technical Proposal: The Technical Proposal should address the criteria and requirements outlined in
this RFPS, paying particular attention to its Terms of Reference/Statement of Work and its evaluation
criteria. It is important to note that UNICEF actively welcomes innovative proposals and original
solutions to the stated service need. NO PRICE INFORMATION SHOULD BE CONTAINED IN THE
TECHNICAL PROPOSAL.

5.9 Price Proposal: The Price Proposal should be prepared in accordance with the requirements
contained in the Terms of Reference/Statement of Work for this RFPS.

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

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

[Annex H Financial Bid Template- Basra Maternity and Children]
[Annex I Financial bid template - Specialized child hospital]
[Annex J Financial bid template -Um Qaser General Hospital]
[Annex K Financial bid template - Al Zubair Hospital]

[Annex L Financial bid template - Al Shefa Hospital]

[Annex M Financial bid template - Al Qurna Hospital]

[Annex N Financial bid template - Al Fao Hospital]

6. Proposal Documents; Confidentiality

6.1 This RFPS, together with all Proposal documents provided by the Proposer to UNICEF, will be
considered the property of UNICEF and Proposals will not be returned to the Proposers.

6.2 Information contained in the Proposal documents, which the Proposer considers to be its confidential
information, should be clearly marked "confidential”, next to the relevant part of the text, and UNICEF
will treat such information accordingly.

6.3 All information and documents provided to the Proposers by UNICEF ("RFPS Materials") shall be
treated as confidential by the Proposers. If the Proposer declines to respond to this RFPS, or, if the
Proposal is rejected or unsuccessful, the Proposer will promptly return all such RFPS Materials to
UNICEEF, or destroy or delete all such RFPS Materials. The Proposer shall not use the RFPS Materials
for any purpose other than the purpose of preparing a Proposal and shall not disclose the RFPS Materials
to any third party, except: (a) with the prior written consent of UNICEF; (b) where the third party is
assisting the Proposer in preparing the Proposal, provided the Proposer has previously ensured that
party’s adherence to this duty of confidentiality; (c) if the relevant RFPS Materials are at the time of this
RFPS lawfully in the possession of the Proposer through a party other than UNICEF; (d) if required by
law, and provided that the Proposer has previously informed UNICEF in writing of its obligation to
disclose the RFPS Materials; or (e) if the RFPS Materials are generally and publicly available other than
as a result of breach of confidence by the person receiving the RFPS Materials.

7. Multiple proposals and proposals from related organizations

7.1 Proposers shall not submit more than one Proposal as part of this RFPS process.

7.2 If the Proposer is a group of legal entities that will form or have formed a joint venture, consortium
or association at the time of the submission of the Proposal then neither the lead entity nor the member
entities of the joint venture may submit another Proposal, either in its own capacity or as a lead entity or

a member entity for another joint venture submitting another Proposal.

7.3 UNICEEF reserves the right to reject separate Proposals submitted by two or more Proposers if the
Proposers are related organizations and are found to have any of the following:

(a) they have at least one controlling partner, director or shareholder in common; or
(b) any one of them receive or have received any direct or indirect subsidy from the other(s}; or

(c) they have a relationship with each other, that gives one or more Proposers access to confidential
information about, or influence over, the other Proposal(s); or
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(d) they are subcontractors to each other’s Proposal, or a subcontractor to one Proposal also submits
another Proposal under its name as lead Proposer; or

(e) an expert proposed to be in the team of one Proposer participates in more than one Proposal received
for this solicitation process.

PART III -AWARD/ADJUDICATION OF PROPOSALS

1. Award

i.1 Proposal Evaluation Process. The evaluation is carried out by UNICEF in accordance with
UNICEF s regulations, rules and practices and all determinations are made in UNICEF’s sole discretion.

After opening the Proposals, UNICEF will carry out the following steps in the following order:

First, each Proposal will be evaluated for compliance with the mandatory requirements of this RFPS.
Proposals deemed not to meet all of the mandatory requirements will be considered non-compliant and
rejected at this stage without further consideration. Failure to comply with any of the terms and
conditions contained in this RFPS, including, but not limited to, failure to provide all required
information, may result in a Proposal being disqualified from further consideration.

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

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

1.2 Proposal Evaluation Approach.
The Bid shall be evaluated based on combined evaluation which consists of:
Technical evaluation with weight of 60 points;

Financial evaluation with Weight of 40 points.

a) Technical Evaluation

1. The Bid shall be technically evaluated in accordance to the below (refer to attached annex of
Technical Evaluation).

2.The passing score of the technical criteria is 42 points out of 60 points. See the criteria on annex
below.

No. Criteria Weight
(i) Company and organizational profile: (20)

- Company background; years in business in related assignment being sourced, financial strength,
accreditations on matters such as quality control. Registration documents of the company is required (4
points)

- Experience in managing similar services or projects; client portfolios with evidence in the form of
recommendation letters from clients demonstrating work completed and project outcome. (7 Points)
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- Experience in working or familiarity in the geographical area where the assignment is to be carried out.
(6 points)

- Experience with working with multiple stakeholders in a project particularly Government and
International organizations (3 points)

(ii) Proposed work plan and approach (21 points)

- Extent of understanding of the project requirements (6 points)

- Practicality of the proposed methodology relative to the context of the service and in line with the
standards specifications presented and in compliance with the proposed technical standards including
ISO standards. The Technical specifications and conditions required in Annex 1 shall be considered (6
points)

- Risk assessment and mitigation strategies integrated into the service (3 Points)

- Appropriateness of the implementation schedule to the project timelines and project quality assurance
measures to ensure successful implementation (6 POints)

(1i1)Company Key Staff (19 Points)

- Appropriate technical resource with the right skills/expertise, qualifications to deliver the outputs
required; Key technical skills/expertise of Individual team members to be used to execute the
assignment; Qualifications/level of education of key staff, evidence of expertise/experience of each
individual team member etc. (8 Points)

- Appropriateness of the mix of expertise/skills of team members (6 Points)

- Evidence of Key managerial skills and cultural knowledge of the individual team members (5 Points)

Total (60 points)

- All bidders are required to submit enough evidence of the proof of skills/expertise and their capacity
and capability to execute the assignment. All documents related to below should be sent with the fully
filled Vendor Profile Form.

b)Financial Evaluation:

The total amount of points allocated for the price component is [40]. The maximum number of points
will be allotted to the lowest price proposal that is opened and compared among those invited
firms/institutions which obtain the threshold points in the evaluation of the technical component. All
other price proposals will receive points in inverse proportion to the lowest price; e.g.:

Score for price proposal X = (Max. score for price proposal (40 Points) * Price of lowest priced
proposal) / Price of proposal X

c. combined evaluation: Total obtainable Technical and Price points: 100
The Proposer(s) achieving the highest combined technical and price score will (subject to any
negotiations and the various other rights of UNICEF detailed in this RFPS) be awarded the contract(s).

-The combine (final evaluation) of the bidder will be the cumulative of the two above formulas
(Technical and Financial).

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

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

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

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

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

(e) to suspend negotiations or withdraw an award to a Proposer at any time up until a contract has been
signed with such Proposer. UNICEEF is not required to provide any justification but will give notice
prior to any such suspension of negotiations or withdrawal of award.

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

PART IV - REQUIREMENTS

1. Price and Payment

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

1.2 Payment Terms. Invoices may be issued to UNICEF only after the services (or components of the
services) have been provided and the deliverables (or installments of the deliverables) have been
delivered (a) in accordance with the contract and (b) to UNICEF’s satisfaction. The standard terms of
payment are net 30 days, after receipt of invoice. Payment will be affected by bank transfer in the
currency of the contract.

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

1.3 Currency.

(a) The currency of the Proposal shall be in [USD]. UNICEF will reject any proposals submitted in
another currency.

(b) If the above paragraph (a) explicitly permits two or more specified currencies for the Proposals, then
for evaluation purposes only, offers submitted in a currency other than US Dollars will be converted into
US Dollars using the United Nations rate of exchange in effect on the submission deadline date.

1.4 Taxes. Article I, Section 7, of the Convention on the Privileges and Immunities provides, inter alia,
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that the United Nations, including UNICEF as a subsidiary organ, is exempt from all direct taxes, except
charges for public utility services, and is exempt from customs restrictions, duties, and charges of a
similar nature in respect of articles imported or exported for its official use. All prices/rates quoted in the
Proposal must be net of any direct taxes and any other taxes and duties, unless otherwise specified in the
RFPS documents.

2. Implementation

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

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

2.3 Experts. If so required in the Terms of Reference/Statement of Work each key expert profile
requested in the Terms of Reference/Statement of Work must sign an exclusivity and availability
statement. The purpose of Exclusivity and Availability Statement is as follows:

(a) The key experts proposed in the Proposal must not be part of any other Proposer’s Proposal being
submitted for this RFPS process. They must therefore engage themselves exclusively to the Proposer.

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

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

2.4 Joint Ventures. The description of the organization of the joint venture/consortium/association must
clearly define the expected role of each of the entities in the joint venture in delivering the requirements
of this RFPS, both in the Proposal and the Joint Venture Agreement. All entities that comprise the joint
venture will be subject to the eligibility and qualification assessment by UNICEF.

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

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

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

Previous contracts completed by individual experts working privately but who are permanently or were
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temporarily associated with any of the member firms cannot be claimed as the experience of the joint
venture or those of its members, but should only be claimed by the individual experts themselves in their
presentation of their individual credentials.

PART V - PROPOSER REPRESENTATIONS

1. Price - Most Favored Customer

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

2. General Representations

By submitting its Proposal in response to this RFPS, the Proposer confirms to UNICEF as at the
Submission Deadline:

2.1 The Proposer has (a) the full authority and power to submit the Proposal and to enter into any
resulting contract, and (b) all rights, licenses, authority and resources necessary, as applicable, to
develop, source and supply the services and to perform its other obligations under any resulting contract.
The Proposer has not and will not enter into any agreement or arrangement that restrains or restricts any
person’s rights to use, sell, dispose of or otherwise deal with any service, deliverable or outcome that
may be acquired under any resulting contract.

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

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

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

2.5 The development and supply of the services has complied, does comply, and will comply with all
applicable laws, rules and regulations.

2.6 The Proposer will fulfill its commitments with the fullest regard to the interests of UNICEF and will
refrain from any action which may adversely affect UNICEF or the United Nations.

2.7 It has the personnel, experience, qualifications, facilities, financial resources and all other skills and
resources to perform its obligations under any resulting contract.

2.8 The Proposer agrees to be bound by the decisions of UNICEF, including but not limited to, decisions
as to whether the Proposer’s Proposal meets the requirements and instructions stated in this RFPS and
the results of the evaluation process.

3. Ethical Standards
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UNICEF requires that all Proposers observe the highest standard of ethics during the entire solicitation
process, as well as the duration of any contract that may be awarded as a result of this solicitation
process. UNICEF also actively promotes the adoption by its suppliers of robust policies for the
protection and safeguarding of children and the prevention and prohibition of sexual exploitation and
sexual abuse.

By submitting its Proposal in response to this RFPS, the Proposer makes the following representations
and warranties to UNICEF as at the Submission Deadline:

3.1 In respect of all aspects of the solicitation process the Proposer has disclosed to UNICEF any
situation that may constitute an actual or potential conflict of interest or could reasonably be perceived
as a conflict of interest. In particular, the Proposer has disclosed to UNICEF if it or any of its affiliates
is, or has been in the past, engaged by UNICEEF to provide services for the preparation of the design,
specifications, cost analysis/estimation, and other documents to be used for the procurement of the
services requested under this RFPS; or if it or any of its affiliates has been involved in the preparation
and/or design of the programme/project related to the services requested under this RFPS.

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

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

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

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

(b) During the two (2) year period after an official has separated from UNICEF, that former official may
not, directly or indirectly on behalf of the Proposer, communicate with UNICEF, or present to UNICEF,
about any matters that were within such former official’s responsibilities while at UNICEF.

3.5 Neither the Proposer nor any of its affiliates, or personnel or directors, is subject to any sanction or
temporary suspension imposed by any United Nations System organization or other international
inter-governmental organization. The Proposer will immediately disclose to UNICEEF if it or any of its
affiliates, or personnel or directors, becomes subject to any such sanction or temporary suspension
during the term of the contract. If the Proposer or any of its affiliates, or personnel or directors becomes
subject to any such sanction or temporary suspension during the term of any resulting contract, UNICEF
will be entitled to suspend the contract for a period of time up to thirty (30) days or terminate the
contract, at its sole choice, with immediate effect upon delivery of a written notice of suspension or
termination, as the case may be, to the Proposer. If UNICEF choses to suspend the contract it will be
entitled to terminate the contract at the end of the thirty (30) days’ suspension at UNICEF's sole choice.

3.6 The Proposer will (a) observe the highest standard of ethics; (b) use its best efforts to protect
UNICEEF against fraud, in the solicitation process and in the performance of any resulting contract; and
(c) comply with the applicable provisions of UNICEF’s Policy Prohibiting and Combatting Fraud and
Corruption which can be accessed on the UNICEF website at
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http://www.unicef.org/supply/index_procurement_policies.html. In particular, the Proposer will not
engage, and will ensure that its personnel, agents and sub-contractors do not engage, in any corrupt,
fraudulent, coercive, collusive or obstructive conduct as such terms are defined in UNICEF’s Policy
Prohibiting and Combatting Fraud and Corruption.

3.7 The Proposer will comply with all laws, ordinances, rules and regulations bearing upon its
participation in this solicitation and the UN Supplier Code of Conduct (available at the United Nations
Global Marketplace website - www.ungm.org).

3.8 Neither the Proposer nor any of its affiliates, is engaged, directly or indirectly, (a) in any practice
inconsistent with the rights set forth in the Convention on the Rights of the Child, including Article 32,
or the International Labour Organisation’s Convention Concerning the Prohibition and Immediate
Action for the Elimination of the Worst Forms of Child Labour, No. 182 (1999); or (b) in the
manufacture, sale, distribution, or use of anti-personnel mines or components utilized in the manufacture
of anti-personnel mines.

3.9 The Proposer has taken and will take all appropriate measures to prevent sexual exploitation or
abuse of anyone by its personnel including its employees or any persons engaged by the Proposer to
perform any services in the Proposer’s participation in this solicitation. For these purposes, sexual
activity with any person less than eighteen years of age, regardless of any laws relating to consent, will
constitute the sexual exploitation and abuse of such person. The Proposer has taken and will take all
appropriate measures to prohibit its personnel including its employees or other persons engaged by the
Proposer, from exchanging any money, goods, services, or other things of value, for sexual favors or
activities or from engaging in any sexual activities that are exploitive or degrading to any person.

3.10 The Proposer confirms that it has read UNICEF’s Policy on Conduct Promoting the Protection and
Safeguarding of Children. The Proposer will ensure that its Personnel understand the notification
requirements expected of them and will establish and maintain appropriate measures to promote
compliance with such requirements. The Proposer will further cooperate with UNICEF's
implementation of this Policy.

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

3.12 Each of the provisions in this Article 3 of Part V constitutes an essential condition of participation
in this solicitation process. In the event of a breach of any of these provisions, UNICEF is entitled to
disqualify the Proposer from this solicitation process and/or any other solicitation process, and to
terminate any contract that may have been awarded as a result of this solicitation process, immediately
upon notice to the Proposer, without any liability for termination charges or any liability of any kind. In
addition, the Proposer may be precluded from doing business with UNICEF and any other entity of the
United Nations System in the future.

4. Audit

4.1 From time to time, UNICEF may conduct audits or investigations relating to any aspect of a contract
awarded in relation to this RFPS, including but not limited to the award of the contract and the
Proposer’s compliance with the provisions of Article 3 above. The Proposer will provide its full and
timely cooperation with any such audits or investigations, including (but not limited to) making its
personnel and any relevant data and documentation available for the purposes of such audits or
investigations, at reasonable times and on reasonable conditions, and granting UNICEF and those
undertaking such audits or investigations access to the Proposer’s premises at reasonable times and on
reasonable conditions in connection with making its personnel and any relevant data and documentation
available. The Proposer will require its sub-contractors and its agents to provide reasonable cooperation
with any audits or investigations carried out by UNICEF.
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Administrative issues:

1 The tenderer shall attend a pre bid meeting if requested by the section.

2 Interviews if necessary indicating for which experts/position (in general, the evaluation of experts is
conducted based on their CVs).

3.Whenever possible, bidder should be requested to provide an all-inclusive cost in the financial
proposal. Bidder should be reminded to factor in all cost implications for the required service /
assignment.

4. The contractor shall prepare a detailed work plan (Bar Chart) and submit to Health Section-UNICEF
along with the offer.

5.The contractor must commence the contract works within a maximum period of five days from the
signing date of the contract.

6.The bidding form shall be priced and totaled in US Dollars. The tenderer shall make sure that all
clauses are priced and the calculations are accurate. The tenderer will bear responsibility for the non
priced clauses and inaccurate calculations in the submitted offer.

7. UNICEF will make payments to the contractor in US Dollars according to completed work certified
by related Section.

8. UNICEF shall make payments in US Dollars in Baghdad, The contractor shall inform UNICEF with
his bank details considering that the deliverables will be in accordance with the created PO.

Payment Schedule:
1. UNICEF shall make payments in US Dollars through electronic bank transfer. The contractor shall
provide UNICEF with details of his bank account.

2.Measurement of the works shall be based on only fully completed activities.

3.If the contractor fails to complete the works within the time prescribed in ToR, then the contractor
shall be fined for each day delay an amount of money as liquidated damages of 0.1% of the value of the
contract per day of delay, up to a maximum of 10% of the value of the whole PO. Without prejudice to
any other method of recovery UNICEF may deduct the amount of such damages from any moneys in its
hands due or which may become due to the contractor. The payment or deduction of such damages shall
not relieve the contractor from his obligation to complete the works or from any other of his obligations
and liabilities under the contract.

4. Performance Security: -

The performance security bond is a written financial instrument issued by a bank that UNICEF-Finance
shall recommend, in favor of UNICEF to assure fulfilment of the supplier#s obligations. The Contractor
shall obtain a Performance Security for proper performance with a value of 10% of the value of the
contract.

The Contractor shall deliver a Performance Security within 5 days after receiving the contract
(Performance security is a part of the contracts requirements and it must be sent with signed copy of the
contract)

The Contractor shall ensure that the Performance Security covers the entire contract duration until the
Completion of the Works, which means until the Contractor has executed and completed the Works and
remedied any defects UNICEF shall return the Performance Security to the Contractor within 30 days
after issuance of the Final Completion Certificate.

Project management:

For the technical related communication between UNICEF and the contractor, The project must be
managed by project manager who#s contact details, authorities in terms of communication with
UNICEEF are shared with UNICEF after two days of the project start date. The project manager
assignment letter must be shared with UNICEF by official letter from the company. However, the
company most provide any other contacts upon UNICEF request.
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SPECIAL NOTES

Invitation to Bid (LRFQ)
IRAQ-LRFP-2020-006-9156589

UNITED NATIONS CHILDREN#S FUND (UNICEF)
Wishes to receive offers for the:

Rehabilitation of Biological Membrane Bioreactor in Basra Governorate at the following 7 Hospitals:

1- Basra Maternity and Children Hospital
2- Specialized child hospital

3- Um Qaser General Hospital

4- AlZubair general hospital

5- Al Shefa Hospital

6- Al Qurna Hospital

7- Al Fao general Hospital

OFFERS SHOULD BE SENT TO:
UNICEF Irag official electronic bid box at below email address:

irgtender @unicef.org
Attention: Supply and Logistics Section

IMPORTANT ESSENTIAL INFORMATION
The reference IRAQ-LRFP-2020-006-9156589 MUST be shown on the subject line of your offer.

For monitoring bid distribution and response, invitees who do not intend to participate in the bid are
kindly requested to reply to the invitation email expressing their unwillingness.

THE RFP FORM MUST BE USED WHEN REPLYING TO THIS INVITATION. FAILURE TO
SUBMIT YOUR OFFER IN THE ATTACHED ITB FORM, OR FAILURE TO COMPLETE THE
DETAILS AS REQUESTED, WILL RESULT IN INVALIDATION.

Offers MUST be received by latest by 12:00 PM local time on 15.03.2020. Offers received after the
stipulated date and time will be invalidated.

Questions from Proposers. Proposers are required to submit any questions in respect of this RFPS by
(EMAIL/LETTER] to

[Sarmad Al Mukhtar <salmukhtar@unicef.org>,

Ali Sabah Al Agha at <aalagha@unicef.org>,

Amer Al Hasneyani at <aalhasneyani @unicef.org>

Hiba Jamal at <habdulrazzaq@unicef.org>] and

Aseel AlJawadi <aaljawadi @unicef.org> [COB of 11.03.2020].

Notes: -

I-UNICEEF has the right to split the award based on price, quality and or lead time.

2- It#s mandatory that the tenderer must visit site before submitting the tender and be acquainted with
the type of works required. Moreover, there is a need to submit a proof document for the site visit signed

& stamp by the related authority there otherwise both technical and financial proposals will be
considered unsatisfied and excluded from the bidding process.
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3- Partial financial proposal is Not permitted.

4- Two separate proposals (Technical and financial) should be sent, one for the Technical offer and the
other for Financial offer.

OFFERS WILL ONLY BE ACCEPTED IN USS$. OFFERS RECEIVED IN ANY OTHER
CURRENCY WILL BE INVALIDATED.

PR: 38466951+
LRPS: 9156589
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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 guidance at
paragraphs 1.7, 1.8 and/or 1.9 should then be followed
accordingly.

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

1.3 Proposals must be clearly marked with the RFP(S) number
and the name of the company submitting the Proposal.

1.4 Proposers should note that Proposals received in the
following manner will be invalidated:

a) with incorrect (as applicable) postal address, email address
or fax number;

b) received after the stipulated closing time and date;

c) failure to quote in the currency(ws% stated in the RFP(S);

d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this RFP(S),
anmg particular attention to its schedules/Terms of
Reference/Statement of Work and its evaluation criteria. It is
important to note that UNICEF actively welcomes innovative
pm%osals 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 comainecF in the
%{cllzngc(jél)lesfl" erms of Reference/Statement of Work for this

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7.3 They must be clearly marked as follows:

* Quter sealed envelope:

Name of company

[RFP(S) NO.

[NAME OF UNIT & UNICEF OFFICE ADDRESS]

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

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

No price information should be provided in the Technical
Proposal.

Proposals received in any other manner will be invalidated.

1.7.4 In case of an diseres;ancy 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 Proposals must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified in
this RFP(S) Document. Proposers should note that Proposals
received at any other fax number will be invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.9.2 All e-mailed Proposals must be submitted to the ONLY
ACCEPTABLE E-M ADDRESS as specified in this
solicitation document. No other recipient should be "Cc" 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 attachments. The Technical Proposal and Price Proposal
must be sent as separate attachments and clearly indicated as
such in the file name (e.g. Company ABC Technical Proposal,
Company ABC Price Proposal). Email links (e.g. to documents
to be downloaded from cloud based folders) are not acceptable
unless otherwise spgcrﬁcall%;requested. Proposals submitted as
a link or through a link will be invalidated.

2. OPENING OF PROPOSALS

2.1 Proposals received %ior to the stated closing time and date
will be kept unopened. UNICEF will open Proposals when the
specified time has arrived and no Proposal received thereafter
will be considered.

2.2 UNICEF will accelpl no responsibility for the premature
openin dof a Proposal which is not properly addressed or
1dentified.

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend the
public Pr%posa] opening at the time, date and location specified
in the RFP(S) documents.

3. UNGM REGISTRATION

3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM).  Accordingly, 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 UNICEEF reserves the right to make a public notification of

the outcome on an RFP(S) advising product/service, awarded
supplier and total value of award.
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITTONS OF CONTRACT (Gogds)

Definitivns and UNICEF Supply Website

1.1 In these General Terms and Conditons (Goods), the [ollowing lerms have the following meaning:

"Alfibawes" medns, with regpeet 1o the Supplier, any ol its corporae aililiates or associates, including

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

"Conlidential Infermation” means information or data that s designated as confidential at the (ime of
@xchange between the Panies or promptly identified as confidential in wnling when (urnished in
intangible form or disclosed orally, and includes information, the confidential or propriefary nature of
which is or should be reasonably apparent [rom the inheren! nature, gualily or characteristics of such
mfomiztion.

“Cunsignes” means the consignee dusignated in the Contracl.

"Contract” means the purchase contracl that incorporates these General l'erms and Conditions (Goods). It
includes purchase orders ssued by UNICEF, whether or nuot they are issued under 2 long-term
arrafigenent or similar contract,

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

"Host Governmem” means a4 Government with which UNICEF has ‘a programme of development

couperation, #nd includes a Government of a country in which TUNICEF provides humaniiarian assisiance.

"INCOIERMS” means the intemnational commercial ienms known as ihe INCOTERMS mles,
the Imemationzl Chamber of Commerce. most-recendy issued al the effective date of the Contract.

sued by

Reflererces in the Contract 1w trade werms (such as “FCA”", "DAP" and "CIP") are references to those terms
as defined by the INCOTERMS.

"Pariies” means. the Contractor and UNICEF logether and a "Party” means each of the Contractor and
UNICEFE.

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

other represeniatives.

"Price” is defined in Anicle 3.1,

"Supplier” is the supplicr named in the Contract.

ICEF  Supply Website" means UNICEF's poblic  access  webpage  available a1
hiip:/Awww.unicel org/supply/index_procurement_policies.himl, 45 may be updaled from lime 1 Ume.

12 ‘l'hese Genesal Terms and Conditions of Contract, UNICEF's Policy Prohibiting and Combalting
Fraud and Cormiptiun, the UNICEF's Policy on Conduet Promoting the Protection and Safeguarding of
Children, the UN Supplicr Code of Conduet, and UNICEIs Tnfurmation Disclosure Policy referred 1o in
wvailable on the UNICEF
Supply Website, The Supplicr represents that it has reviewed all such pulicies as of the effective daie of

the Contract. as well as other policies applicable 1o the Supplier, are public|

the Contract.
2. Delivery; Inspection; Risk off Loss

2.1 The Supplier will deliver the Goods 1o the Consignee 4t the place and within the ime period for
delivery stated in the Contract, The Supplier will comply with the INCOTERM or similar trade term
expressly stated o the Contract ay applying to the Goods w be supplied under the Contract and all other
delivery terms and instructions stated in the Contract. Notwithstanding any INCOTERM, the Supplier
will obtain any expon licences required for the Goods. The Supplier will ensure that UNICEF receives all
necessary ranspont documents in 4 limely manner so as 1 enable UNICEF 10 ke delivery of the Goods
in accordance with thereguiremenis of the Coniract.  ‘The Supplier will neither scek nor aceep 1
instructions [rom any entity other than UNICEF (or entities authorized by UNICEF 1o give instructions 10
the Supplier) in connection with the supply and delivery of the Goods.

2.2 “Ihe Supplivr will use its best effons to accommedate reasonable requests for changes (il any) w the
reyuirements for the Goods (such as packaging, packing and labeling requiremenis). shipping instuctions
or delivery date of the Goods sel out in the Contract, IF UNICEF requests any material change o the
reyuirenienis for the Goods, shipping instmctions or delivery daw, UNICEF and the Supplier will
negoliale any necassary changes (o the Contract, including as (0 Price and the time schedule. Any such
agreed changes will become effective only when they are set oul in @ wrillen amendment 10 the Contract
signed by both UNICEF and the Supolier. Should the Pantics [ail (o agree on any such changes within
thiny (30) day.
any other provision of the Contract.

UNICEF will have 1he option o wrminaie the Contract without peaslty notwithstanding

23 The Suppiier acknowledges that UNICEF may monitor the Supplier’s performance under the
Contract, “The Supplier agrees Lo provide ils [ull cooperation with such performance monitoring, al no
additional cost or expense 1o UNICEF, and provide relevant infonmation as reasonably requested by
UNICEF, including, but not limited 1o, the date of receipt of the Contract, detailed delivery stalus, costs 1o

be chargéd and payments made by UNTCEF or pending.

Inspection

2.4 UNICEF or the Consignee (I different from UNICEF) will have a reasonable lime Lo inspect the
Goods alter delivery. At UNICEF's request, the Supplier will provide its reasonable cuoperation w
UNICEF or the Consignes with regard (0 such inspection, including but not limited to access o
production data, &t no charge. The Supplier acknowledges that any inspection of the Goods by or on
behall of UNICEF or the Consignee does not constituie a delermination (hat the specilications for the
Gouds sel out in the Contract (including the mandatory technical requirements) have or have not been
met. The Supplier will be required to comply with ils warranty and other contraciual obligations whether
or not UNICEF or the Consignee carries oul an inspection of the Goods.

Delivery not Aceeptance; Conseguences of Delaved Delivery and Non-conlorming Goods

2.5 1M the Supplier determines it will be unable o deliver all or some of the Goods 1o the Consignee by
deenmine the most expeditious means (or delivering the Goods; and (b) use an expedited means of
delivery, a the Supplier’s cost (unless the delay is due (o force majeure as defined in Anticle 6.7 below), il
reasonably requested by UNICEF 1o do so. Partial deliveries of Goods will not be-accepted unless prior
wrilten approval [or such partial delivery has been given by UNICEF 1o the Supplier.

26 Delivery of the Goods will not constitute accepiance of the Goods. Il some or all of the Goods do
not conform fo the reguirements of the Contraet or if the Supplier delivers the Goods late or [ails w
deliver Lhe Goods (or any pan of the Goods) in accordance with the agreed delivery dates and delivery
lerms and instructions, UNICEF may, without prejudice 10 any of its other rights and remedies, exercise
vne or more ol the following nghts under the Contract at UNICEF's vplion:

(&) UNICEF
the Contract). I UNICEF rejeets the Goods, the Supplier will at its own cost, amrange for the prompl

can reject and refuse o accept any or all of the Goods (including those that dv conform o

return of the rgjected Goods and, at UNICE's oplion, the Supplier will promptly replace the rejected
Goods with Goods of equal or better qualily (and will be- responsible (or all costs related L such
replacement) or UNICEF may exercise its other rights set oul below,

(b)  UNICEF may procure all or pant of the Gouods from ether sources, in which case the Supplier will
be responsible fur any additional costs beyond the balance of tie Price [or 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 thal have nol been delivered in accordance with the delivery

dates and delivery lenms;

(d)  UNICEF can give wrillen notice of breach and, if the Supplier [ails 1o remedy the breach, can
terminate the Contract in accordance with Article 6.1 below,

(e} UNICEF can require the Supplier 10 pay liquidated damages as set oul in the Contract.

2.7 Furher 10 Anicle 11.6 below, the Supplier expressly acknowledges thal if, in respect of dny
consignment, UNICEF takes delivery of all or some of the Goods that have been delivered lale or
otherwise not in full compliance with the delivery terms and instructions or thal are not in [all confommity
with the requirements of the Contracl, this does not constitute a waiver of UNICEFs rights in respect of
such late delivery or non-compliant Goods.

Risk ol Loss; Title 10 Goods

2% Risk ol luss, damage w or destruction of Goods supplied under the Contract, and responsibility for
arranging and paying [or freight and insurance, will be governed by the INCOTERM or similar irade term
expressly stated in the Contract as applying 1o the Goods supplied under the Contrzct and @ny other
express terms of the Contract. In the absence of any such INCOTERM or similar irade lenn or other
express tenns, the following provisions will apply: (2) the eniire risk of loss, damage 10 or destruction ol
the Gioods will be borne exclusively by the Supplier unti! physical delivery ol the Gouds 1o the Consignee
has been completed in accordance with the Coniract: and (b) the Supplier will be solely liable for muking
all transpon arrangemenis and for payment of freight and insurance costs [or the shipment and delivery of

the Guods in accordance with the requirements of the Coniract,

29  Unless otherwise expressly provided in the Contract. Glle in and 1o the Goods will pass [rom the
Supplier 1o the Consignee upon delivery of the Goods in accordance with (he applicable delivery terms
and acceplance ol the Goods in aceordance with the Contract
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3. Price: Invoicing, Tax Exemption; Payment Tenns

331 The price for the Goods is the amount specilied in the price sectivn of the Contract (the "Price”), it
being understond that such amount {8 specified in United States dollars unless: otherwise expressly
provided f(or in the price section of the Contract. The Price includes the cost of packaging and packing the
Goods in accerdance with the reguirements of the Contract and delivery in accordance with the applicable
delivery lenms. The Price is inclusive of all cosis, expenses, charges or [ees thal the Supplier may incur in
connection with the perfonmance of ity obligations under the Contract; provided that, without prejudice 1o
or limiting the provisions of Article 3.3 below., all duties and other 1axes imposed by any authorily or
entily musl be separalely identified. Tt is understopd and agreed that the Supplicr will not reguest any
change 1o the Price aller delivery of the Goods by the Supplier and that the Price cannot be changed
excepl by wrillen agreement between the Panies belore the Goods are delivered.

3.2 The Supplier will issue invoices o UNICEF vnly sfter the Supplier has fulfilled the delivery lerms
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 ducuments
as speilied in the Contract.

33 The Supplier authorizes UNICEF (o deduct [rom the Supplier's invoices any amount representing
direel Laxes (except charges for utilities services) and customs restrictions, duties and charges of a similar
niture in respect of articles imported or exporied for UNICEF's official use. in accordance with the
exemplion from 1ax in Aricle I, Section 7 of the Convention of the Privileges and Immunities of the
United Nations, 1946. In the evenl any govemmental authority refuses 1o recognize this exemption [rom
taxes, restrictions, duties or charges, the Supplier will immediately consult with UNICEF w0 determine a
plable procedure. ‘The Supplier will provide [ull cooperation to UNICEF with regard o
securing UNICEF's exemption from, or refund of amounts paid as, value-added taxes or taxes of a similar

mulually ace

nature,

34 UNICEF will noiily the Supplier of any dispute or discrepancy in the conlent or form ol any
invoice, With respect to disputes regarding only a portion of such invoice, UNICEF will pay the Supplier
the amount of the undi | purtion in lance wilth Anicle 3.5 below. UNTCEL and the Supplier will
consull in good [aith 1 promptly resolve any dispule with respect 1 any invoice. Upon resolution of such
dispule, any amounts thal have not been charged in accordance with the Contraet will be deducted from
the invoice(s) in which they appear and UNICEF will pay any agreed remaining ilens in the invoice(s) in
aceurdance with Anicle 3.5 within thiny (30) days alter the final resulution of such dispute.

35 UNICEF will pay the uncontested amount of the Supplier's invoice within (hiny (30) days of
Teceiving buth the invoice and the shipping documents and other supponing documents, as referréd Lo in
Aricle 3.2 above. The amount paid will rellect any discount(s) shown under the payment enns of the
Coniract. The Supplier will not be eniitled to interest on any lawe payment or any sums payable under the
Coniraci ner any accrued interest on payments withheld by UNICEF in connection with a dispute.
Payment will zel relieve the Supplier of its obligations under the Contract. Payment will nol be deemed
acceplance of the Goods or waiver of any rights with regand Lo the Goods.

3.6 Lach invoice will confinm the Supplier’s bank account details provided to UNICEF as pant of the
Supplier's registration process with UNICEF, All payments due (o the Supplier under the Contract will be

made by electronic [unds transler 1o thal bank account. 10 is the Supplier's responsibility 1o ensure that the
bank defails supplied by it 1o UNICEF are up-to-date and dccurate and notify UNICEF in writing by an
authorized representative of the Supplier of any chinges in bank details wgether wilh supporting
decumentation satisfactory to UNICEE,

27 The Supplier acknowledges and agrees that UNICEF may withhold payment in respect of any
mvoiee il, in UNICEF's opinion, the Supplier has not performed in accordance with the tenms and
conditions of the Contract, or if the Supplier has not provided sullicient documentation in support of the

nvoice,

3.8 UNICEF will have the right 1o set ofT against any amount or amounts due and payable by UNICEF
1o the Supplier under the Contracl, any payment, indebledness or other claim (including. without
limitation, any overpayment made by UNICEF to the Supplier) owing by the Supplict to UNICEF under
the Contract or under any other contracl or agreement between the Parties. UNICEF will not be required
1o give the Supplierprior notice belore exercising this right of sei=oll (such nolice being waived by the
Supplicr). UNICEF will prompily notily the Supplier after it has exercised such right ol sei-ofT,
explaining the reasons [or such set-olf, provided however that the failure 10 give such nolificaton will not
alfect the validity of such set-ofT.

39 Each of the invoices paid by UNICEF may be subject lo @ posi-payment aundit by UNICER's
externitl and intemal auditors or by other authorised agents of UNTCEF, at any time during the term of the
Contracl and for three (3) years alter the Contract tenminates. UNICEF will be entitled 0 a refund from
the Supplier of amounts such audit or audils determine were not in accordance with the Contract
regardless of the reasons for such payments (including bul not limited 1o the actions or inactions of

UNICEF staff and other persunnet).
4. Representations and Warranties; Indemnification; Insurance
Representations and Warrantics

4.1 The Supplier represents and warrants that as of the elfective date and throughout the term of the
Contract: () it has the fuil authority and power to enter inlo the Contract and o perfonmn its obligations
under the Contract and the Conlract is a legal, valid and binding vbligation, enflorceable againsi it in
accurdance with ils terms; (b) it has, and will maintain throughout the term of the Contract, all righs.
licenses, authorily and resources necessary, as applicable, (o develop, source, manufaciure and supply the
Giuods and to perform its other obligations under the Contract; (c) all of the information concerning the
Guods and the Supplier that il has previously provided to UNTCEY, or that it provides to UNICEF during
the term of the Contract; is true, cormect, aceurate and not misleading: (d) it is finencially solvent and is
able 1o supply the Gooeds 1o UNICEF in accordance with the (erms @nd conditions of the Coniract; (¢) the
use or supply of the Goods does not and will not infringe any patent, design, trade-name or (rade-mark; ([)
it has not and will not enter into any agreement or arrangement that restrains or restricls any person's
rights 1o us; sell, dispose of or otherwise deal with the Gouds; and (g) the development. manufacture and
supply of the ‘Goods is, and will continue to be. in compliance with all applicable laws. mles and
regulations. The Supplier will fullill its commitments with the {ullest regard 1o the interests of UNICEE
wnd will refrain from any action which may adversely alfect UNICEF or the United Nations.

4.2 ‘I'he Supplier [urther represenis and warranis that (he Goods (including packaging): (a) conform o
the quality, quantity and specifications for the Goods stated in the Contrael (including, in the case of
penishable or phannacentical products, the shell life specified in the Contract); (b) conform in all respects
to the technical documentation provided by the Supplier in respect of such Goods and, il samples were
provided o UNICEF prior to enlering inte the Contract. are equal and comparable in all respecis (o such
samples; (¢} are new and factory-packed; (d) are [it for the purpeses 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 gualily and free (rom [aulis and defeets in design, manufacture, workimanship and materialss ()
are [ree from all liens, encumbrances or other thind pany claims; and (g) are contained or packaged in

accordance with the standards ol export packaging [or the type and guantities of the Goods speeified in
the Contrac, and for the modes of transport of the Goods specified in the Contract (including but not
limited 1o; in a4 manner adequate Lo protect them in such modes of iransport), and marked in & proper

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

43 The warranties provided in Anicle 4.2 will remain valid for the warranty period specified in the
Contract; provided that (a) the warrunty period [or pharmaceulical goods or other perishable products will
be no less than the shell-life of those Goods specified in the Contract; and (b} if no warranty peniod or
shelf-life is specified in the Contract, the warranties will remain valid from the date the Supplier signs the
Contract unti] the day twelve (12) months after fulfiilment of the delivery wenus or such later date as may
be prescribed by law.

4.4 If the Supplier is not the original manulacturer of the Goods or any part of the Goods, the Supplier
assigns 10 UNICEF (or, at UNICEF's instructions, the Government or other entity that receives the
(roods) all manulaeiurers’ warranties in addition to any viher warranties under the Contract.

4.5 ‘The representations and warraniies made by the Supplier in Anicles 4.1 and 4.2 and the Supplier's
obligativns in Articles 4.3 and 4.4 above are made 0 and are [or the benefit of (a) cach entity thal makes a
direct financial contribution 10 the purchase of Goods; and (b) each Government or other entity thal
receives the Goods.

Indemnification

4.6 The Supplier will indemnify, hold and save harmless and defénd, at its own expense, UNICEF, iis
officials, employees, consallants and agents, cach eatity that mukes a direct financial contribution o the
purchase of the Gooeds and cach Government or other entity that receives the Gouds, from and again

st all

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

third panty and arising vut of the acis or omissions of the Supplier os its Personnel or sub-contractors in
the performance of the Contract. This provision will extend to but not be limited to (2) claims and lability
im Lhe nature of workers™ compensation: (b) product liability; and {¢) any actions or claims pertaining 1o
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 1o UNTCEF under the Contract orused by the Supplier. its
Personnel ur sub-contractors in the performance of the Contracl.

4.7 UNICEF will repor any such suits, proceedings, claims, demands, losses or liability o the Supplier
within a reasonable period of lime after having received actual notice. The Supplicr will have sole control
of the defence, sewlement and compromise of any such suil, procecding, claim or demand except with
respect Lo the assertion or defence of the privileges and immunities of UNICEF or any malter relating 1o
UNICEF’s privileges und immunities (including matters relating 1o UNICEF's relations with Host
Governmenis), which as between the Supplier and UNICEF, only UNICEF iself {or relevant
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governmental entities) will assert and maintain. UNICEF will have the right, at its own expense, (o be
represented in any such suil, proceeding, claim or demand by indgpendent counsel ol its own choosing.

Insurarce
48 The Supplier will comply with the lollowing insurance requirements:

t2)  The Supplier will have and mainiam in effect with reputable insurers and in sufficient amounts,
insurance zgainst 2l of the Supplier’s risks under the Contract {including, bui not limited 1w, the risk of
cluims arising out of or related 1o the Supplier's performance of the Contract), including the following:

(iy  Insurance zgainst all risks in respect ol its propeny and any equipment used [or the performance of
the Contract;

(i1)  General liability insurance against all risks in respect of the Comiract and claims anising out of the
Contrael incloding, but sot limited 10, product liability insurance; in an adeguate amount Lo cover all
claims arising from or in connection with the Supplier's performance under the Contract. ‘The Supplier's
product Hability mnsurance will cover the direct and indirect [inancial consequences of Hability (including
. inclnding replacement costs, related to recall camnpaigns) sustained by UNICEF or third parties

all eos
s 4 resulof or relating o the Goods;

{iii}  All approprizte workers' compensation and employer's liability insurance, or its equivalent, with
respect Lo ils Personne! and sub-contractors lo cover claims {or death, bodily injury or demage lo-propenty
arising from the performance of the Contract: and

(v} Such ciher insurance a8 may be spreed upon in writing between UNTCEF and the Supplier.

(b)  The Supplier will maintain the insurance coverage referred (o in Anticle 4.8(2) above doring the fenn
ol the Contract and for a period alter the Contract tenninaies exiending (o the end of any applicable
limitations period with regard (o eldims against which the insurance is oblained.

(¢} The Supplier will be respunsible (0 fund all amounis within any policy deductible or retention.

(d)  Except with regard (o Lhe insorance referred 10 in paragraph (a)(iii) above, the insurance policies for

ICEF 2s an additional insured;
4 waiver by the insurer of any subrogaton rights against UNICEF; and (iii) provide that

the Supplier’s insuranee reguired under this Anicle 4.8 will (i) name U

(13) include
UNICEF will receive thiny (30) days’ wrilten notice [rum (he insurer prior (o any cancellation or change

ol coverage.

(e} The Supplier will. upon request. provide UNICEF with satisfactory evidence of the insurance
reguired under this Anicle 4.8,

() Compliance with the insurance requirements of the Coniract will not limit the Supplier's Hability
either under the Contract or otherwise.

Liability

49 The Supplier will pay UNICEF prompuly for all loss, destraetion or damage w0 UNICEF's propeny
caused by the Supplier's Personnel or sub-contractors in the performance of the Contract.

5. Imellecial Propeny and Other Proprietary Righis; Confidentialily

Intelleciusl Propeny and Other Proprietary Rights

5.1 Unless otaerwise expressly provided for in the Coniract:

(4) Subject to paragraph (b) of this Anicle 5.1, UNICEF will be entitled to all intellectual property and
other proprietary rights with regard to products. processes, inventions, ideas, know-how, dala or
documents and other materials ("Conract Materials”) that (i) the Supplier develops for UNICEF under the
Contract and which bear a direct relation Lo the Contract or (i) are produced. prepared or collected in
consequence of, or during the course of, the perfonmance ol the Contract. The erm “Contract Malerials”
includes. but is not limited w, ¢!l maps, drawings, photographs, plans, repoms, Tecommendations,
estimates, documents developed or received by, and all vther data compiled by or received by, the
Supplier under the Coniracl. The Supplier acknowledges and agrees that Contract Materials constitute
Coniract Materials will be treated as UNICEF's Conlidential

wuorks made for mre for UNICE
Infprmation and will be delivered vnly 1o authorized UNTCEF pfficials on expiry or lermination of the
Coniract

(b) UNICEF will not be eniitled Lo, and will not claim any ownership inlerest in. any intellectual propeny
ur other propretary rights of the Supplier that pre-existed the perfonmance by the Supplier of its
obligations under the Contract, or thal the Supplier may develop or sequire, or may have developed or
acguired. independently of the perlormance of its obligations under the Comiract. The Supplier grants 1o

UNICEF & perpetual license to use such intelleciual propeny or other proprietary rights solely (or the
purposes of and in accordance with the requirements of the Contract,

{¢) At UNICEF's request, the Supplier will Lake all necessary steps, execnle all necessary documents and
generally assist in securing such proprietary righits and transferming (or, in the case, intelleciual propeny
refeerred 10 in paragraph (b) above, licensing) them o UNICEF in compliance with the reguirements of the
applicable law and of the Contract.

Coniidentiality

52 Confidential Information that is considered proprielary by either Parly or that is delivered or
disclosed by one Party ("Discloser”} (o the other Panty ("Recipient”) during the course of perflommance of
the Contract will be held in confidence by the Recipient. The Recipient will use the same care and
discretion 1o 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 (or the purpose [or
which it was disclosed 10 the Recipient. ‘The Recipient will not disclose the Discloser’s Conlidential
Information to any other pany:

(a)  except to those of 18 Alfiliates. employees. vllicials, representalives. agents and sub-coniraciors
who have a need to know such Confidential Information for purposes of performing vbligations under the
Contract; or

(b} unless the Confidential Information (i) is obtained by the Recipient [rom 4 thind pany withoul
restriction; (ii) is disclosed by the Discloser Lo a third pany without any obligation of confidentiality; (iii)
15 known by the Recipient privr (o disclosure by the Discloser; or (iv) al any time is developed by the
Recipient completely independently of any disclosures under the Coniract.

5.3 If the Supplier receives a request for diselosure of UNICEF's Confidential Informalion pursuant 1o
any judicial or law enforeement process, belore any such disclosure is made the Supplier (a) will give

UNICEF suificient notice of such reguest in order 1o allow UNICEF (o have a reasonable opporiunily (o

secure the inlervention of the relevant national Government 1o establish protective measures or take such
olher action #s may be appropriate; and (b) will so advise the relevant authorily that requested disclosure,
UNICEF may disclose the Supplier’s Confidential Information w0 the exienl reguired pursuant o
resolutions or regulations of its governing bodies.

S4  'The Supplier may not conununicate al any tme to any other person, Government or authority
external (o UNICEF, any information known (o it by reason of its association with UNICEF that has not
been made public, except with the prior authorization of UNICEF; nor will the Supplicr a any tme use
such information Lo private advantage.

End of Contract

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

(a)  rewrn (o UNICEF all of UNICEF's Conlfidential Information or, at UNIC
copies of such information held by the Supplier or its sub-contractors and confirm such destruction W
UNICEF in writing; and

's option, destruy all

(b)  will transler 1o UNICEF all intelleciual and other proprieiary information in accordance with Article
3.1(a).

6. Termination; Force Majeure
‘Permiination by Either Pany for Material Breach

6.1 If one Party is in material breach of any of its obligativns under the Contracy, the other Parly can
give it written notice thal within thirty (30) days of receiving such notice the breach must be remedied (if
such breach is capable of remedy). I the breaching Panty does not remedy the breach within the thiny
(30) days" periud or il the breach is not capable of remedy, the non-breaching Panly can terminate the
Contractl, The lennination will be effective thiny (30) days afier the non-breaching Pany gives the
breaching Party wrilten aotice of termination. The initiation of conciliation or arbitral proceedings in
accordance with Arnicle 9 (Privileges and Immunities; Seulement of Dispules) below will not be grounds
for termination of the Contract.

Additional Termination Rights of UNICEF
6.2 In addition to the iennination rights under Anicle 6.1 above, UNICEF can 1erminate the Comract
with immediaie effect upon delivery of a wrillen notice of ierminatdon, withoul any Hability [or

termination charges orany other liability of any kind:

(#) in the circumstances desenbed in, and in accondance with, Anicle 7 (Ethical Siandards); or
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(b) il the Supplicr breaches any of the provisions of Anticles 5.2-5.4 (Conlidentiality); or

ey il the Supplier (i) is adindged bankrupt, or is liguidated, or becomes insolvent, or applies for a
moraloriuni or stay on any payment or repayment obligations, or applies 1o be declared insolvent; (i) is
granied a moratorium pr 4 stay, or is declared insolvent: (iif) makes an assignment for (he benefit of one
or more of its creditors; (iv) has a reeeiver appoinied on aceount of the insolvency of the Supplier; (v)
wilers a settlement in lieu of bankruptéy or receivership; or (vi) has become, in UNICEF s ncasonable
Judgment, subject 10 2 materially adverse change in ils [inancial condition that threatens to substantially
alfeet the ability of the Supplier to petlorm any of its vbligations under the Contracl.

6.3 TIn addition w the lerminalion rights under Articles 6.1 and 6.2 above. UNICEF can tenninale the
Caonfragt 4l any lime by providing wrillen notice to the Supplier in any case in which UNICEF's mandate
applicable (o the performance ol the Contract of UNICEF's funding applicable 1o the Contract is curlailed
or lerminated, whether in whole or in pan. UNICEF can also terminate the Contracl upon sixty (60) days’
wrillen notice (o the Supplier without having 1o provide any justilication.

6.4 As spon as il receives a nolice of lennination from UNICEF, the Supplier will immediately take
sleps (o cease provision of the Geods in-a prompl and orderly manner and o minimize costs and will seek
instructions from UNICEF regarding Gouds in transit (if any) and will nol underake any funher or
additional commitments as of and following the date it receives the ermination notice. In addition, the
Supplier will take any other action thal may be necessary, or that UNICEF may direct in writing, [or the
minimizalien of losses and for the prolection and preservaiion of any propenty (whether tangible or
intangible) related 1o the Conizact thal is in the possession of the Supplier and in which UNICEF has or
miay be reasonably expected Lo acquire an interest.

6.5 I the Contract is lerminated, no payment will be due from UNICEF 1o the Supplier except lor
Goods delivered in accordance with the requirements of the Contract and only i such Goods were
urdered, reyuiested or otherwise provided prior W the Supplier's receipl of nolice of lennination [rum
UNICEF or, in the case ol termination by the Supplicr, the effective date of such lermination. The
Supplier will have no claim [or any (urther payment beyond payments in accordance with this Anicle 6.5,
bat will remain Liable o UNICEF for all loss or damages which may be suffered by UNICEF by reason of
the Supplier’s defaull (including but not lintited (o cost of the purchuse and delivery of replacement or
substitute goods).

6.6 The lermination rights in this Article 6 are in addition 1o all other rights and remedics of UNICEF
ander the Contract.

Foree Majeure

6.7 10 one Party is rendered permanently unable, wholly or in pan. by reason of loree majeure (o
perlorm 1is vbligations under the Contract, the other Parly may lerminale the Contract on the same (emys
and conditivns as are provided for in Anicle 6.1 above, except thal the perod of nolice will be seven (7)
days instead of thirty (30) days. "Force majeure” means any unloreseeable 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 @ similar nature or force.  "Force
majeure” does aol include (a) any event which is caused by the negligence or intentional action of a Party;
(D) any event which a diligent pany could reasonably have been expected (o take into account and plan fur
at the lime the Contract was entered into; (¢) the insufTiciency of funds, inability 10 make any payment
reguired under the Contract, or any economic conditions, including but not limited 1o inflation, price
escalitions, or labour availability; or (d) any event resulting from harsh conditions or logistical challenges
[or the Supplier (including civil untest) associated with locations at which UNICEF is operating or is
about (o operate or is withdrawing from, vr any cvent resulting from UNICEIs humanitarian, ¢mergency,
or similar response operations.

7. Eihical Standands

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 fmplementation of the Contract, respect the local laws and customs, and
conform o a high standard of moral and ¢thical conduct.

7.2 (a) The Supplier represents and warrants that no official of UNICEF or of any United Nations
System vrganisation has received from or on behalf of the Supplier. or will be offered by or on behall of
the Supplier, any direct or indirect benelit in connection with the Contract including the award of the
Cuniract 1o the Supplier. Such direct or indireet benefil includes, bul is not limited (o, any gifls, favours or
hospitality.

(b} The Supplier represents and warrants that the following requirements with regard o fonmer UNICEF
ollcials have been complied with and will be complied with:

(i) During 1he one (1) year period afler an official has separated (rom UNICEFE, the Supplier may not
make 4 direet or inditeet offer of employment o that former UNICEF official il that former UNICEF

olficial was, during the three years prior W separating [rom UNICEF, involved in any aspect of
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 nol, directly or indirectly on behall of the Supplier, communicate with UNICEF, or present w
UNICEF, about any matters thal were within such former official’s responstbilities while av UNICEF,

{¢) The Supplier represents that, in respect of all aspects of the Contruct (including the award of the
Contract by UNICEF w the Supplier and the selection and awarding of sub-contracts by the Supplier), it
has disclosed 1o UNTCEF any siuation thal may constitule an aciual or potential conflict of inlerest or
could reasonably be perceived.as a conflicl of interest.

7.3 The Supplivr further represents and warrants that neither it nor any of its Alfiliates, or Personne! or
direetors, is subject (o any sanclion or lemporary suspension imposed by any Uniled Nations Systen
organisation or other international inler-govermmental organisation. The Supplier will immediaely
disclose o UNICEF if it or any of its Affiliates, or Personnel or directors. becomes subject to any such

or lemporary during the term of the Coniract.

74 ‘the Supplier will (a) observe the highest standard of ethics; (b) use s best elforts 1o protect
UNICEF against [raud. in the perfomance of the Contract; and (¢) comply with (he applicable provisiens
of UNICEF's Policy Prohibiting and Comballing Fraud and Corruption. In particular. the Supplier will
not engage, and will ensure that its Personnel, agents and sub-contractors do nol ¢ngage, in any cormupl,
(raudulent, coercive. collusive or obstructive conduct as such wrms are defined in UNTICEF's Policy
Prohibiting and Combatting Fraud and Corruption.

7.5 The Supplier will, during the tenn of the Coniract, comply with () all laws, ordinances, males and
regulations bearing upon the performance of its ebligations under the Conlract and (b) the standards of
conduct required under the. UN Supplier Code of Conduct (available at the United Nations Global
Markeiplace website - www.ungin.org).

7.6 The Supplier further represents and warranis that neither it nor any of its Affiliates, is engaged,
direetly or indirectly, (a) in any practice jnconsisient with the rights sel out in the Convention on the
Rights of the Child, including Anicle 32, or the International Labour Organisation's Convention
Concerning the Prohibilion and Immediale Action for the Elimination of the Worst Forms of Child
Labour, No. 182 (1999); or (h) in the manulaciure, sale, distribution. or use of anti-personnel mines or
components ulilised in the manufaciure of anti-personnel mines,

7.7 The Supplier represents and warranis (hat it has taken and will take all appropriate measures. o
prevent sexual exploitation or abuse of anyone by its Personnel including ils employees or any persons
engaged by the Supplicr 1o perform any services under the Contract, For these purposes, sexual activity
wilh any person less than cighleen years of age, regardless of any laws relating {o consent, will constituie
the sexual exploitation and abuse of such purson. In addition, the Supplier represents and warrants that it
has taken and will take all appropriaic measures (o prohibit ity Personnel including its employees or vther
persons engaged by the Supplicr, from exchanging any money, goods, services, or other things ol value,
Tor sexual favours or aclivities ur from engaging in any sexual activities thit are exploitive or degrading (0
any person. This provision constitutes an essential erm of the Contracl and any breach of this
represeatation and warranty will entitle UNICEF 1o terminate the Contract immediately upon notice o the
Supplier, without any labilily forwermination charges or any other lighility ol any kind.

7.8 The Supplier will inform UNICEF 4s soon as it becomes aware of any incident or report that is
inconsistent with the undenakings and conlirmations provided in this Anicle 7.

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

(@)  UNICEF will be entitled, in its sole discrution and at its sole choice. (o suspend or (enninate the

Contract and any other eontract between UNICEF and the Supplier with inimediate efTeet upon writicn

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 sndenakings and confirmations provided in this Artlicle 7 or the

equivalenl provisions of any coniract between UNICEF and the Supplier or any of the Supplies’s

Alfiliates, or (ii) the Supplier or any of iis Affiliates, or Personnel or direclors becomes subjeel to any
OF LEMPOTATY SUSH described in Article 7.3 during the term of the Contract.

(b} In the case of suspension, il the Supplicr takes appropriate acuon 1 address the relevant incident or
breach to UNICLF's satisfaction within the period stipulated in the notice of suspension, UNICEF may
lift the suspension by wrilten nulice 1o the Supplier and the Contract and all other afTected comracis wiil
resume in accordance with their terms. If, however. UNICEF is not satisfied that the matlers are being
adequately addressed by the Supplier. UNICHE may a1 any time, exercise its right (o terminaie 1he
Contract and any other contract between UNTCEF and the Supplier.

(¢)  Any suspension or termination under this Anticle 7 will be without any liability lor termination or
other charges or any olher lability of any kind,
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ANNEX A
GENERAL TERMS AND CONDITIONS

¥.  rull Cooperation with Audils And Investigations

.1 From time o time, UNICEF may conduct investigations relaling to any aspect of the Conlract
ineluding but not limited w the award of the Centract, the way in which the Cuontract operates or opersted,

and the Panies’ perfonnance of the Contract generally and including but not imiled (0 the Supplier’s
compliance with the provisions of Anicle 7 above. The Supplier will provide its [ull and tmely
coupersion wilh any such inspeciions, posi-payment audils or investigations, including (b not limited
lo) making ils Personnel and any relevant data and documentation available for the purposes of such
inspectiuns, post-pavinent audits or investigations, at reasonable imes and on reasonable conditons, and

granling UNICEF and those underiaking such inspections, post-payment audils or investigations 2300)
the Supplier's premises at reasonable limes znd on reasonable condilions in connection with muking its
Personnel and any rwelevanl dala and documentation available, The Supplier will require its
sub-gontraciors and its agents, including, bul not limited 1w, the Supplier’s atlomeys, dccountants or other
advisers, 10 provide reasonable cooperation with any inspections, pusi-payment andils or investigations
carried ow by UNICEE

9, Privileges and Immunities; Setlement of Disputes

9.1 Nothing in or related to the Comract will be deemed 2 waiver, express or implied, deliberaie or
inddvenent. of any of the privileges and immunities ol the Uniled Nations, including UNICEF and its
subsidiary vrgans, under the Convention on the Privileges and Immunities of the United Nations, 1946, or
olherwise.

92 The eems of the Coniract will be interpreted and applicd without application of any system of

falional or sub-national law.

4.3 Ine Parties will use their best effons 1o setile amicably any dispule, controversy or claim arising oul
of, vr relating o the Contraet, Where the Panies wish w seek such an amicable seulement through

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

in foree, or according W such other procedure as may be agreed between the Panies. Any dispuic.
v or claim bziween the Parties arising out of the Contract which is not resolved within ninety

(90) day
by either Pany o arbitration. 'The -arbitration will take place in accordance with the UNCTIRAL
Arbitraiion Rules then in force. The venue of the arbiiration will be New York. NY, USA. The decisicns

alter one Pany receives a request from the other Party for amicable seutlement can be refermed

ol the arbitral iribunal will be based on general principles of inlernational commercial law. The arbitral
iribunal will have no anthority to award punilive damages. In addition, the arbitral tribunal will have no
awthoriiy 1o award inierest 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-bourd by any arbitration award rendered
as atesull of such erbitration as the finel adjudicalion of any such controversy, claim or dispuie,

10.  Nouces

10.1  Any notice. request or consent required or permitied o be given or made pursuant (o the Contract
will be in writing, and addressed o the persons listed in the Conlract for 1he delivery of notices, requests
or consents, Notives, requests or consents will be delivered in person, by registered mail, or by confimmed
email transmission. Nutices, reguests or consents will be deemed received upon delivery (i delivered in
porsen), upon signawre of receipt (i delivered by registered mail), or twenty-four (24) hours afier
confimation of receipt is sent from the addressee’s cmail address (if delivered by conlimned email
Iransmission).

10,2 Any notice, documenl or receipl issued in connection with the Contract must be consistent with the
lerns @nd conditions of the Contracl and, in case of any ambiguity, discrepancy or inconsisiency, the
terms and conditions of the Contract will prevail.

103 All documents that comprise the Contract, and all documents, notices and receipts issued or
providéd pursuant Lo or in connedtion with the Contract, will be deemed 10 include, and will be interpreted
and apolied consistently with, the provisions of Anicle 9 (Privileges and Immurities, Seulement of
Dispuies).

11, Other Provisions

il ‘The Supplier acknowledges UNICEF's commitment o transparency as outlined in UNICEF's
Informativn Disclosure Policy and conlimms that it consents (o UNICEF's public disclosure of the lerms
uf the Contract should UNICEF so delermine and by whatever means UNICEF determines.

112 The lailure of one Pany (o object Lo or take allimative dction with respect 1o any conduct of the
utheér Party which is in violation of the wrmns of the Contract will not constitute and will not be consirued

Lo be & waiver ol the violation orbreach, or of any future violation, breach or wrongful conducl.

113 I'hie Supplier will be considered as having the legal staws of an independent contractor as regards
UNICEF. Nuthing contained in the Contract will be consirued as making the Pénies principal and agent
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or joint venlurers.

114 (a) Except as expressly provided in the Contract, the Supplier will be responsible at its sole cost
(or providing all (he necessary personnel, equipment, maierial and supplies and for making all
arangements necessary [or the perfomuance of its obligations under the Contract.

(b)  Inthe event that the Supplier requires the services of sub-contractors lo perfonm dny obligations
under the Contract, the Supplier will notify UNICEF of this. The terms of any sub-contract will be subject
te, and will be constroed in a manner thal is fully in accordance with, all of the wrms and conditions of

the Contract,

(¢} The Supplier confimms that il has read UNICEF's Policy on Conduct Promoting the Protection and
Sal¢guarding of Children. The Supplier will ensure that iis Personnel understand the notilication
reguirements expected of them and will establish and maintain appropriale measures 0 promote
compli with such requi . The Supplier will funther cooperate with UNICEF's implememtation

of this policy.

(d)  The Supplier will be fully responsible and liable for all services performed by its Personne! and
sub-contraciors and for their compliance with the erms 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 ol UNICEF.

(e) Without limiting any other provisions of the Coniract, the Supplier will be [ully responsible and
liable for, and UNIC]
their services in relation w the performance of the Contracy; (i) any action, vmission, negligence or

F will not be lable for (1) all payments due to its Personnel and sub-contractors for

misconduct of the Contracior, iis Personnel and sub-contraeiors; (iii) any insurance coverage which may
be necessary or desirable for the purpose of the Comtract: (iv) the safety and security of the Contractor’s
Personnel and sub-contractors” personnel: or (v) any cosls, expenses, or claims associated with any
illness, injury. death or disability of the Contraclor’s Personnel and sub-coniractors’ personnel, it being
understood that UNICEF will have noliability or responsibility with regard 1o any of the events referred t
o in this Article 11.4(d).

11.5  ‘I'he Supplier will not. withou! the prior written consent ol UNICEF, assign, transfer, pledge or
make other disposition of the Contract. or of any part of the Contracl, or of any of the Supplier’s righis or
obligations under the Contract.

11.6  No grant of time 1o by 2 Party to cure & default under the Contract, nor any delay or failure by 4
Party to exercise any other right ur remedy available to il under the Contract, will be deemed Lo prejudice
any rights or remedies available (o it under the Contract or constitile 4 waiver of any rights or remedies
available 1o it under the Contract.

117 ‘T'he Supplier will not seek or file any lien, altachment or viher encumbrance against any monies
due or 1o become due under the Coentraet, and will not permil any other person to do so. It will

h .

immediately remove or oblain the removal of any lien, ai or uther ance thal is secured

apainst any monies due o7 1o become due under the Coniract,

118 The Supphier will not advenise or otherwise make public for purposes of commercial advaniage or
goodwill thal it has 2 conwraciual relalionship with UNICEF or the United Nations.
references o the name of UNICEF for the purposes of annual Tépons or communication between the
Parties and between (he Supplier and ils Personnel and sub-coniraclors, the Supplier will nol, in uny
manner whatsoever use (he name, ¢emblem or ofTicial seal ef UNICEF or the United Naiions, or any

ixcep! as regards

abbrevidlion of 1he name of the United Nations, in connection with ils business or etherwise without the
writlen permission of UNICEL.

119 The Contract may be (ranslated into languages other than English. The translated version of Lhe

Contritel is [or 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 ol its provisions, nor any
auditivnal contraciual relationship of any kind with the Supplier will be valid and enfurcesble against
UNICEF unless set out in 2 writlen amendment o the Contract signed by an authorised official of
UNICEF,

11.11  The provisions of Anicles 2.8, 2.9, 3.8, 3.9, 4,5, 7. 8, 9. 111, 11.2, 11.4(¢), 11.6 and 11.8 will
survive delivery of the Goods and the expiry or earlier termination of the Contract.




