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Haut Commissariat des Nations Unies pour les réfugios

DATE: 14 DECMBER 2021
REQUEST FOR QUOTATION: NO. RFQ/HCR/KAD/SUP/2021/019

PRINTING, SUPPLY, AND DELIVERY OF VISIBILITY TO UNHCR KADUGLI SUB-
OFFICE, El FULA FILED-OFFICE, AND EL OBEID FIELD UNIT

QUOTATION TO BE RECEIVED BY: 20 DEC 2021 - 15:¢0 HRS

The Office of the United Nations High Commissioner for Refugees (UNHCR) established on
December 14, 1950 by the United Nations General Assembly', requests your price quotation for
Printing, Supply, and Delivery of Visibility to UNHCR Kadugli Sub-Office, El Fula Filed-Office,
and Bl Obeid Field Unit.

i. REQUIREMENT
" As per Annex A: Specifications and design, and Annex B: Financial Offer,

2. RFQ DOCUMENTS-ANNEXES
The followings Annexes are integral part of this RFQ

- Annex A: Specifications and design

- Annex B: Financial Offer

- Amnex C: Vendor Registration Form

- Annex D: General Conditions of Contracts for the Provision of Goods
- Annex G: UN Code of conduct

Please note that UNHCR has tax and duty exemption status.

BID VALIDITY: You are requested to hold your offer valid for 90 days from the deadline for
submission. UNHCR will make its best effort to select a firm within this period.

PAYMENT: Payment will be made within 30 days of receipt in UNHCR, Kadugli Sub Office of
complete documents in good order after satisfactory delivery of goods/services. UNHCR does not
undertake to pay by letters of credit or in advance of delivery.

CURRENCY OF PAYMENT: Payment will be made in the currency in which the purchase order
is issued.

IMPORTANT: UNHCR can only facilitate payments through the local banks and not banks
outside Sudan and therefore the current market condition must be factored in before
submitting your quote

i For further Information on UNHCR, please see hitpJ/fwww unher.org
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Vendor Registration Form_ If your company is not registered with UNHCR you should complete,
sign, and submit with your offer the Vendor Registration Form (Annex C).

Please note that these terms and conditions (Annex D) will be strictly adhered to for the purpose of
any future contract,

3. ACKNOWLEDGMENT

We would appreciate your informing us of the receipt of this RFQ by return email to
sudkh-su@unher,org. As to:

- Your confirmation of receipt of this RFQ
- Whether or not you will be submitting a bid

4. CLARIFICATIONS:

Bidders are tequired to submit any request for clarification or any question in respect of this RFQ by
“e-mail to sudki-su@uuher.org. The deadline for receipt of questions is 16 Dec 2021 15:00 HRS
Sudan Standard Time. Bidders are requested to keep all questions concise.

5. YOUR OFFER
Y our Offer shall be prepared in English.

Please submit your offer using the submission afl templates provided. It should conform to the
requirements and contain all information required. Your offer should consist of the following
signed and stamped documents:

- This RFQ document

- Annex A: Specifications and design

- Annex B: Financial Offer

- Annex C: Vendor Registration Form (if not registered)

Please fill in below lines:

NAME OF the VENAOIL 1ot erreeeetiree ettt e s

Address/ttelephong Not. . .eeveree i

6. RFQ SUBMISSION
We would appreciate receiving your quotation on or before 20 Dec 2021, 15:00 HRS Sudan
Standard Time by return only to email: sudkh-su@unher.org,
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Please be aware of the fact that the e-mail policy employed by UNHCR limits the size of attachments
to a maximum of 10 Mb so it may be necessary to send more than one e-mail for the whole
submission.

Please indicate in the e-mail subject field:
-RFQ Number: RFQ/HCR/KAD/SUP/2021/019- Name of your firm.
“Number of e-mails that are sent (example: 1/2, 2/2).

Bids received after the deadline for submission of bids and bids transmitted in any other
manner than those indicated above may not be considered.

Information provided by the bidder will constitute the basis for eventual purchase order(s). UNHCR
may, at its discretion, extend the deadline for the submission of proposals, by notifying all
prospective suppliers in writing, The extension of the deadline may accompany a modification of the
solicitation documents prepared by UNHCR at its own initiative or in response to a clarification
requested by a prospective supplier.

Your quotation must be valid at least for (90) days. The standard payment terms of UNHCR is net
(30) days upon satisfactory delivery of goods or services and acceptance thereof by UNHCR.

Please find attached in (ANNEX D) the UNHCR's General Conditions of Contracts for the Provision
of Goods. You must clearly indicate in your quotation if you accept them.

Thank you for your kind attention.

2

. Sdah Mostafa

Senior Supply Associate
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Annex B Financial Offer: RFQ/HCR/KAD/SUP/2021/019

Lot 1: Kadugli, South Kordofan

Visibility T-Shirt | As per Annex A | Picce | 400

Total Amount (Indicate USD or SDG)

Total AMOUDE IR WOTAS: L..vvtceceee ittt eara e e ettt rr e me e s s sn e n e

El

Please fill in below the required information:

Delivery lead time in days: 7 days upon receiving a purchase order Delivery lead time in days: oo
Delivery term: Delivery at Place (DAFP) DeliVery TEITI: vouemeceieenn e trarenreer e st es s
Delivery location: UNHCR Kadugli Sub-Office Delivery 10Caton: ..oooviiuie e

pg. 1 Annex B Financial Offer: RFQ/HCR/KAD/SUP/2021/C13




Lot 2: El Fula, West Kordofan

Unit price DAP El Fula:

Visibility T-Shirt

As per Annex A

Piece

120

2 | Visibility Cap

Asper Annex A | Plece

120

Total Amount (Indicate USD or SDG)

Total ATMOUIE TR WORTS: o v e intteenman e tasen s a e e ram e en s sasannrnaam e s ne s can st a s barse st snasasean s

Please fill in below the required information:

*

Delivery lead time in days: 7 days upon receiving a purchase order

Delivery term: Delivery at Place (DAP)

Delivery location: UNHCR El Fula Field-Office

pg. 2 Annex B Financial Offer: RFCQ/HCR/KAD/SUR/2021/019

Delivery lead time in days: ....oooooiriri i
| B IAYS o 155 41 H PP PRSPPSO VSUPPRR N PP PP

Delivery Location: .....ooi it e




Lot 3: El Obeid, North Kordofan;:

Specification

1 | Visibility T-Shirt As per Annex A

Piece

100

2 | Visibility Cap As per Annex A

Piece

120

Total Amount (Indicate USD or SDG)

Total amount in words:

Please fill in below the required information:

Delivery lead time in days: 7 days upon receiving a purchase order

Delivery term: Delivery at Place (DAP)

Delivery location: UNHCR E1 Obeid Field-Unit

pg. 3 Annex B Financial Offer: RFEQ/HCR/KAD/SUR/2021/019

Delivery lead time in days: «..ocovrrnirriiinine e
DElIVEIY LIS (o iere e cirre s cmb e e

Delivery location: e e ———




Annex A: Specifications and Designs REQ/HCR/KAD/SUP/2021/019

Ttems

Total Qty

UuoM

Specifications

Kadughi
Qty

El Fula
Qty

El Obeid
Qty

Visibility T-Shirt

620

Piece

Printing & embroidering: Embroidered on
the front & Printed on the back
Content and design: as per attached below
T- shirt size and color/¢ty breakdown:
Size UN blue color White Color
M 75
L 225
XL 150
XXL 150
Total 620
Font printing & embroidering color:

- white for the blue T-shirt

- Blue for the white T-shirt
Printing language: Merged Arabic & English

400

120

100

Visibility Cap

270

Piece

Printing & embroidering: Embroidered on
the front & printed on the back

Content and design: as per attached below
Size: Std for adult

Cap Color: UN blue color

Font printing & embroidering color: White

120

150

pg. 1

Annex A: Specifications and Designs REQ/HCR/KAD/SUP/2021/019
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El Fula

Together we heal, learn and shine
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Procurement and branding of T-Shirts for Community-Based Protection Networks










Company name (full legal name}):

2. Street Address: 3. P.0. Box and Mailing Address:
Postal Code: City:
Country:

4, Tel: 5. Fax:

6. Email: 7. Company Website:

8. Contact Name and Job Tile:

9. Email:

10. Parent Company (Full legal / officially registered company name);

11, Names of owner(s) and principals — Subsidiaries / Afliliates JCEQ [ Managing Director / Managing Member and those with controlling intorests if
applicable {attach a List if necessary):

12. Internationat Offices/Representation {Countries where the Company has local QOffices/Representation):

13. Type of Business {Mark one only):

Carporate/ Limned:D

Partnership:[:l Other (specify).

14. Nature of Business:

Manufacturer: D Authorised Agent:l__—] Trader: D Consulting CompanD Other {specify):

15. Year Establisned*:

16, Number of Full-time Employees:

17. Licenca no./State where registered and validity date:

18. VAT No./Tax L.D:

19,
21.

24,
26.
28.

29,

Bank Name (and Bank 1D if any):

Branch Acddress:

Bank Account Number:
Account currency®:

International Bank Account Number (IBAN}:

Routing Bank details (if applicable): full details ta be provided as per above

20.
22,

23,

25.

27.

Branch Name (and Branch Code if any}:
Tel. number:

Fax number:

Account Name?:

Swift/Bank Identifier Code (BIC):

3 yaars of operalion is a minimum,

2 The Account name is the Nante thas the Bank uses for (he Company. Tt should be the same as tle Com

Address should be pravided,

3 i multiple bonk accounts exist that mny be relevant to UNHCR (.. in different currencies), please provide fudl details for each account. A separate p

Payments will only be wade to accounts in¢luded here. Ouly one Bank Account per currency can be accepted.

pany Name as staled in scclion | above. A copy of a Bank Statement malching Veador Name and

raof fer each Account sheuld be provided.



30. For Goods only, do those offered for supply conform to Natlonalfinternational Quality Standards?

Yes D No D

31. List below up to a maximum of ten {10) of your core Goods/Services offered:

Descriplion (one Line for each ltem) Mationalfinternational Quality Standard to which ltem conforms

s
12. Recent Contracts with the UN and/for oiher International Aid Organizations:
Organization: Value: Year: Goods/Services Supplied: Destinaticn:
usD
uso -
usD
usp

33. Do you have outstanding bankruptey, judgment or pending lagal action that could impair operating as a going concern? Yes D No I:I

If available, please provide Credit Rating by Dun and Bradsireet ar equivalent:

34. Please list any Disputes and Bankruptcy your Company has been involved In with UN Organizations over the last 3 Years:

35. |s your company aware of tha UN Secretary General's Global Compac! initiative, which can be viewed at http:fiwww,unglobalcompact.org?

YesD No |:|

If yes, have you signed up to this initiative or are you going to sign up to? Please state:

36, Does your Company have a written Statement of its Envirenmental Policy? (If yes, please attach a Copy)
W] ]

37. Does your organisation hold any accreditation such as 1ISO 14001 related to the environment?

Yos EI Ne l:] if yes, please attach a capy.




18, Vendor who wish to do business with UNHCR are required to comply with the UN Supplier Code of Conduct, Please download and read the UN
Supplier Code of Conduct.

D | accept the UN Supplier Gode of Conduct,

39, By signing this VRF, potential vandors confirm that they have read, understood and will comply with the UNHCR poficy on the "zero tolerance” that|
strictly prohibits the acceptance of any type of gift andfor hospitality by UN staff members participating in the procurement process. Please confirm.

'Yes D No D Any breach of this clause may lead to the termination of all contracts your Company may have with
UNHCR and removal from the approved vendor databasa.

40, |s your company already registered wilh the United Nations Global Marketpiace (UNGM)? If so, please provide registration number.

41, Certification:
I, the undersigned, hereby accept the UNHCR General Conditions, a copy of which has boen provided to me, and warrant that the information
provided in this form Is correct and, in the event of changes, details will be provided as soon as possible:

42. Self-Declaration: |, the undersigned, declare that:
{a) Our company is not involved in any fraudulent or carrupt activities and has not been in the past, and is not currently under any investigation for
any such activities which would render our company unsuitable for business dealing with UNHCR.

(b} Cur company is not an, ot associated with a company or individual, groups, undertakings and entities that are on the consolidated list
established and maintained by the committee established by the UN Resolution No. 1267 (www.un.orglsclcommitteesl1267.’consolist.html).

(c} Our company is not on, or associaled with a company or individual thal are subject to tha list of Independent Inquiry Committee into United
Mations Oil-for-food programme (www fic-offp.org).

{d) Our company is not currently removed, invalidated or suspendad by any other UN Headquarters, or Fleld Offices or any other UN Agencies
{including the World Bank)

Name: Funclional Title:
Stamp and Signature: Date:




ADDITIONAL INFORMATION FOR COMPLETION

The form should be typewritten in uppercase and completed clearly and accurately ensuring that all questions are answered. The numbers below
corfespond to item numbers on the fegistration form: ™ oo C :

Section 1:

11. Please provide, on a separate sheet if necessary, names and addressas of all subsidiaries & associates if any,
12, Please provide couniries where the company has local offices or representation.

15. Year Established: 3 years of operation is a minimum,

17. Provide the license number under which the company is registered, or the Stale where it is registered and copy of certtificate of registration or
incorporation.

Section 2:
25. Name under which the bank account is held (important: this should be the company name). Following UNHCR payment policies, any decisions to
permit third party payment are at the sole discretion of UNHCR and are subject to detailed scrutiny and special approval. Any proposed different

names on lhe bank account should be clearly explained and fully justified, A copy of a Bank Statemeni matching Vendor Name and Address
should be provided.

26. If multiple bank accounts exist that may be relevant to UNHCR (e.g. in different currencies), please provide full details for each account. A separale
proof for each Account should be provided, Payments will only be made to accounts included here. Only one Bank Account per currency can be
accepted.

27, Bank Identifier Is transit number for US and Canada and Swift code for Europs and the rest of the world,

28, international Bank Account Number (IBAN),

29, Should a routing be required for international payments, please provide full details of infermediate bank(s).

Section 3:

30. Indicate whether the campany's praducts conform to national/international standards. if yes please attach copies of the certificates.

Section 4:

32. Enter the name(s) of UN organizations which your company has dealt with zecently. Provide the value and the year of the contract, the
goods/services supplied and the country of destination of each contract.

Section 5:

35. Pleasé confirm If your company Is aware of the UN Global Compact Initiatives — ten universally accepted principles of Human Rights, Labour,
Environment and Anti-Corruption — by marking Yes or No. Also, please state if you have signed up to this initiative or you Intend te do so.

Sectlon 6;

36. The Earth Summit, held in Rio de Janeiro in 1992, emphasised the necessity 1o protect and renew the earth's limited resources. Agenda 21 was
adopted by 178 governments and lays an emphasis for the UN to exarcise lsadership, i.e. towards promoting environmental sensitive procurement
policies for goods and services. Please indicate whether your company has a wiitten statemant of its Envirenmental Policy and, if so, please
provide a copy.

Section 8:

39, Officlal benefits; UNHCR adopted "zero folerance” policy that strictly prohibits the acceplance of any type of gift and/or hospitality by UN staff
members participating in the procurement process. Please confirm your acceptance by answering Yes or No if otherwise,

Section 9:

41. Please read carefully the enclosed UNHCR General Term and Conditions, as signing of the form signifies acceptance. The form should be
stamped and signed by the person compteting it and their name and title should be typed, along with the date.



United Nations High Commissioner for Refugees
Haut Commissariat des Nations Unies pour les réfugiés

GENERAL CONDITIONS OF CONTRACT

CONTRACTS FOR THE PROVISION OF GOODS

1. LEGAYL STATUS OF THE PARTIES: The United Nations Office of the High Commissioner for Refugees
(“UNHCR”) and the Contractor shall also each be referred to as a “Party” hereunder, and:

1.1 Pursuant, inter alia, to the Charter of the United Nations and the Convention on the Privileges and Immunities
of the United Nations, UNHCR, as a subsidiary organ of the United Nations, has full juridical personality and
enjoys such privileges and immunities as are necessary for the independent fulfillment of ity purposes.

1.2 The Contractor shall have the legal status of an independent contractor vis-d-vis UNHCR, and nothing
contained in or relating to the Contract shall be construed as establishing or creating between the Parties the
relationship of employer and employee or of principal and agent. The officials, representatives, employees, or
subcontractors of each of the Parties shafl not be considered in any respect as being the employees or agents of
the other Party, and each Party shall be solely responsible for all claims arising out of or relating to its
engagement of such persons or entities.

2. SOURCE OF INSTRUCTIONS: The Contractor shall neither seek nor accept instructions from any authority external
to UNHCR in connection with the performance of its obligations under the Contract. Should any authority external to
UNHCR seek to impose any instructions concerning or restrictions on the Contractor’s performance under the Coniract,
the Contractor shall promptly notify UNHCR in writing and provide all reasonable assistance required by UNHCR. The
Contractor shall not take any action in respect of the performance of its obligations under the Contract that may
adversely affect the interests of UNHCR, and the Contractor shall perform its cbligations under the Contract with the
fullest regard to the interests of UNHCR.

3. ASSIGNMENT:

3.1 Except as provided in Article 3.2, below, the Contractor may not assign, transfer, pledge or make any other
disposition of the Contract, of any part of the Contract, or of any of the rights, claims or obligations under the
Contract except with the prior written authorization of UNHCR. Any such unauthorized assignment, transfer,
pledge or other disposition, or any attempt to do se, shall not be binding on UNHCR. Except as permitted with
respect to any approved subcontractors, the Contractor shall not delegate any of its obligations under the
Coniract, except with the prior written consent of UNHCR. Any such unauthorized delegation, or attempt to do
so, shall not be binding on UNHCR.

3.2 The Confractor may assign or otherwise (ransfer the Contract to the surviving enfity resulting from a
reorganization of the Contractor’s operations, provided that:

3.2.1 such reorganization is not the result of any bankruptcy, receivership or other similar proceedings;
and,

3.2.2 such reorganization arises from a sale, merger, or acquisition of all or substantially all of the
Contractor’s assets or ownership interests; and,

3.2.3 the Contractor promptly notifies UNHCR about such assignment or transfer at the earliest
opportunity; and,

3.2.4 the assignee or transferee agrees in writing to be bound by all of the terms and conditions of the
Contract, and such writing is promptly provided to UNHCR following the assignment or transfer,

4. SUBCONTRACTING: In the event that the Contractor requires the services of subcontractors to perform any
obligations under the Contract, the Contractor shall obtain the prior written approval of UNHCR. UNHCR shall be
entitled, in its sole discretion, to review the qualifications of any subcontractors and to reject any proposed subcontractor
that UNHCR reasonably considers is not qualified to perform obligations under the Contract. UNHCR shall have the
right to require any subcontractor’s removal from UNHCR premises without having to give any justification therefor.
Any such rejection or request for removal shall not, in and of itself, entitle the Contractor to claim any delays in the
performance, or to assert any excuses for the non-performance, of any of its obligations under the Contract, and the

CONTRACTS FOR THE PROVISION OF GOODS REv.: JULY 2018
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Contractor shall be solely responsible for all services and obligations performed by its subcontractors. The terms of any
subcontract shall be subject to, and shall be construed in a manner that is fully in accordance with, all of the terms and
conditions of the Contract,

5. OFFICIALS NOT TO BENEFIT: The Contractor warrants that it has not and shall not offer any direct or indirect
benefit arising from or related to the performance of the Contract or the award thereof to any representative, official,
employee, ot other agent of UNHCR. The Contractor acknowledges and agrees that any breach of this provision is a
breach of an essential term of the Contract,

6. PURCHASE OF GOODS: The following conditions shall apply:

6.1 DELIVERY OF GOODS; The Contractor shall hand over or make available the goods, and UNHCR shall
receive the goods, at the place for the delivery of the goods and within the time for delivery of the goods
specified in the Contract. The Contractor shall provide to UNHCR such shipment documentation {including,
without limitation, bills of lading, airway bills, and commercial invoices) as are specified in the Contract oy,
otherwise, as are customarily utilized in the trade, All manuals, instructions, displays and any other information
relevant to the goods shall be in the English language unless otherwise specified in the Contract. Unless
otherwise stated in the Contract {including, but not limited 1o, in any “INCOTERM” or similar trade termy), the
entire risk of foss, damage to, or destruction of the goods shall be borne exclusively by the Contractor until
physical delivery of the goods to UNHCR in accordance with the terms of the Contract. Delivery of the goods
shall not be deemed in itself as constituting acceptance of the goods by UNHCR.

6.2 INSPECTION OF THE GOODS: If the Contract provides that the goods may be inspected prior to delivery,
the Contractor shall notify UNHCR when the goods are ready for pre-delivery inspection. Notwithstanding any
pre-delivery inspection, UNHCR or its designated inspection agents may also inspect the goods upon delivery
in order to confirm that the goods conform to applicable specifications or other requirements of the Contract.
All reasonable facilities and assistance, including, but not limited to, access to drawings and production data,
shall be furnished to UNHCR or its designated inspection agents at no charge therefor, Neither the carrying out
of any inspections of the goods nor any failure to undertake any such inspections shall relieve the Contractor of
any of its warranties or the performance of any obligations under the Contract.

6.3 PACKAGING OF THE GOODS: The Contractor shall package the goods for delivery in accordance with the
highest standards of export packaging for the type and quantities and modes of transport of the goods. The
goods shall be packed and marked in a proper manner in accordance with the instructions stipulated in the
Contract or, otherwise, as customarily done in the trade, and in accordance with any requirements impesed by
applicable law or by the transporters and manufacturers of the goods. The packing, in particular, shall mark the
Contract or Purchase Order number and any other identification information provided by UNHCR as well as
such other information as is necessary for the correct handling and safe delivery of the goods. Unless otherwise
specified in the Contract, the Contractor shall have no right to any return of the packing materials.

6.4 TRANSPORTATION & FREIGHT: Unless otherwise specified in the Contract (including, but not limited
to, in any “INCOTERM” or similar trade term), the Contractor shall be solely liable for making all transport
arrangements and for payment of freight and insurance costs for the shipment and delivery of the goods in
accordance with the requirements of the Contract, The Contracter shall ensure that UNHCR receives all
necessary fransport documents in a timely manner so as to enable UNHCR to take delivery of the goods in
accordance with the requirements of the Contract.

6.5 WARRANTIES: Unless otherwise specified in the Contract, in addition to and without limiting any other
warranties, remedies or rights of UNHCR stated in or arising under the Contract, the Contractor warrants and
represents that:

6.5.1 The goods, including all packaging and packing thereof, conform to the specifications of the
Contract, are fit for the purposes for which such goods are ordinarily used and for any purposes
expressly made known in writing in the Contract, and shall be of even quality, free from faults and
defects in design, material, manufacturer and workmanship;

6.5.2 If the Contractor is not the original manufacturer of the goods, the Contractor shall provide UNHCR
with the benefit of all manufacturers’ warranties in addition to any other warranties required to be
provided under the Contract;

REV.: JULY 2018 : GENERAL CONDITIONS OF CONTRACT FOR CONTRACTS FOR TIE PROYISION OF GOODS PAGE 2
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6.5.3 The goods are of the quality, quantity and description required by the Contract, including when
subjected to conditions prevailing in the place of final destination;

6.5.4 The goods are free from any right of claim by any third-party, including claims of infringement of
any intellectual property rights, including, but not limited to, patents, copyright and frade secrets;

6.5.5 The goods are new and unused;

6.5.6 AMl warranties will remain fully valid following any delivery of the goods and for a period of not less
than one (1} year following acceptance of the goods by UNHCR in accordance with the Contract;

6.5.7 During any period in which the Contractor’s warranties are effective, upon notice by UNHCR that
the goods do not conform to the requirements of the Contract, the Contractor shall promptly and at its
own expense correct such non-conformities or, in case of its inability to do so, replace the defective
goods with goods of the same ar better quality o, at its own cost, remove the defective goods and
fully reimburse UNHCR for the purchase price paid for the defective goods; and,

6.5.8 The Contractor shall remain responsive to the needs of UNHCR for any services that may be
required in connection with any of the Contractor’s warranties under the Contract.

6.6 ACCEPTANCE OF GOODS: Under no circumstances shall UNHCR be required to accept any goods that do
tiot conform to the specifications or requirements of the Contract. UNHCR may condition its acceptance of the
goods upon the successful completion of acceptance tests as may be specified in the Contract or otherwise
agreed in writing by the Parties, In no case shall UNHCR be obligated to accept any goods unless and until
UNHCR has had a reasonable opportunity to inspect the goods following delivery. If the Contract specifies that
UNHCR shall provide a written acceptance of the goods, the goods shall not be deemed accepted unless and
until UNHCR in fact provides such written acceptance. In no case shall payment by UNHCR in and of itself
constitute acceptance of the goods,

6.7 REJECTION OF GOODS: Notwithstanding any other rights of, or remedies available to UNHCR under the
Contract, in case any of the goods are defective or otherwise do not conform to the specifications or other
requirements of the Contract, UNHCR, at its sole option, may reject or refuse to accept the goods, and within
thirty (30} days following receipt of notice from UNHCR of such rejection or refusal to accept the goods, the
Contractor shall, in sole option of UNHCR:

6.7.1 provide a full refund upon return of the goods, or a partial refund upon a return of a portion of the
goods, by UNHCR; or,

6.7.2 repair the goods in a manner that would enable the goods to conform to the specifications or other
requirements of the Contract; or,

6.7.3 replace the goods with goods of equal or better quality; and,

6.7.4 pay all costs relating to the repair or return of the defective goods as well as the costs relating to the
storage of any such defective goods and for the delivery of any replacement goods to UNHCR.

6.8 In the event that UNHCR elects to return any of the goods for the reasons specified in Aticle 6.7, above,
UNHCR tmay procure the goods from another source. In addition to any other rights or remedies available to
UNHCR under the Contract, including, but not limited to, the right fo terminate the Contract, the Contractor
shall be liable for any additional cost beyond the balance of the Contract price resulting from any such
procurement, including, inter alie, the costs of engaging in such procurement, and UNHCR shall be entitled to
compensation from the Contractor for any reasonable expenses incurred for preserving and storing the goods
for the Contractor's account,

6.9 TITLE: The Contractor warrants and represents that the goods delivered under the Contract are unencumbered
by any third party’s title or other property rights, including, but not limited to, any liens or security interests,
Unless otherwise expressly provided in the Contract, title in and to the goods shall pass from the Contractor to
UNHCR upon delivery of the goods and their acceptance by UNHCR in accordance with the requirements of
the Contract.

6.10EXPORT LICENSING: The Contractor shall be responsible for oblaining any export license required with
respect to the goods, products, or technologies, including software, sold, delivered, licensed or otherwise
pravided to UNHCR under the Contract. The Contractor shall procure any such export license in an expeditious

REv.: JuLy 2018 GENERAL CONDITIONS OF CONTRACT FOR CONTRACTS FOR THE PROVISION OF GooDs PAGE3




73 v (o W
HSNEA XY
b/ VR Y
WS Y
S United Nations High Commissioner for Re!ugeas
Haut Commissariat des Nations Uries pour les réfuglés

manner. Subject to and without any waiver of the privileges and immunities of UNHCR, UNHCR shall lend
the Contractor all reasonable assistance required for obtaining any such export license, Should any
Governmental entity refuse, delay or hinder the Contractor’s ability to obtain any such export license, the
Contractor shall promptly inform UNHCR in writing and consult with UNHCR to enable UNHCR to take
appropriate measures to resolve the matter.

7. INDEMNIFICATION:

7.1 The Contractor shall indemnify, defend, and hold and save harmless, UNHCR, and its officials, agents and
employees, from and against all suits, proceedings, claims, demands, losses and liability of any kind or nature
brought by any third party against UNHCR, including, but not limited to, ail litigation costs and expenses,
attorney’s fees, settlement payrments and damages, based on, arising from, or relating to:

7.1.1 allegations or claims that the possession of or use by UNHCR of any patented device, any
copyrighted material, or any other goods, property or services provided or licensed to UNHCR under
the terms of the Contract, in whole or in part, separately or in a combination contemplated by the
Contractor’s published specifications therefor, or otherwise specifically approved by the Contractor,
constitutes an infringement of any patent, copyright, trademark, or other infellectual property right of
any third party; or,

7.1.2 any acts or omissions of the Contractor, or of any subcontractor or anyene directly or indirectly
employed by them in the performance of the Contract, which give rise to legal liability to anyone not
a party to the Contract, including, without limifation, claims and lLiability in the nature of a claim for
workers® compensation,

7.2 The indemnity set forth in Article 7.1.1, above, shall not apply to:

7.2.1 A claim of infringement resulting from the Contractor’s compliance with specific written instructions
by UNHCR directing a change in the specifications for the goods, property, materials, equipment or
supplies to be or used, or directing a manner of performance of the Contract or requiring the use of
specifications not normally used by the Contractor; or

7.22 A claim of infringement resulting from additions to or changes in any goods, property, materials
equipment, supplies or any components thereof furnished under the Contract if UNHCR or another
party acting under the direction of UNHCR made such changes.

7.3 In addition to the indemnity obligations set forth in this Article 7, the Contractor shall be obligated, at its sole
expense, to defend UNHCR and its officials, agents and employees, pursuant to this Article 7, regardiess of
whether the suits, proceedings, claims and demands in question actually give rise to or otherwise result in any
loss or liability.

7.4 UNHCR shall advise the Contractor about any such suits, proceedings, claims, demands, losses or liability
within a reasonable period of time after having received actual notice thereof. The Contractor shall have sole
control of the defense of any such suit, proceeding, claim or demand and of all negotiations in connection with
the settlement or compromise thereof, except with respect to the assertion or defense of the privileges and
immunities of UNHCR or any matter relating thereto, which only UNHCR itself is authorized to assert and
maintain. UNHCR shall have the right, at its own expense, to be represented in any such suit, proceeding, claim
or demand by independent counsel of its own choosing.

7.5 In the event the use by UNHCR of any goods, property or services provided or licensed to UNHCR by the
Countractor, in whole or in part, in any suit or proceeding, is for any reason enjoined, temporarily or
permanently, or is found to infringe any patent, copyright, trademark or other intellectual propesty right, or in
the event of a settlement, is enjoined, limited or otherwise interfered with, then the Contractor, at its sole cost
and expense, shall, promptly, either:

7.5.1 procure for UNHCR the unresiricted right to continue using such goods or services provided to
UNHCR,

7.5.2 replace or modify the goods or services provided to UNHCR, or part thereof, with the equivalent or
better goods or services, or part thereof, that is non-infringing; or,
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7.5.3 refund to UNHCR the full price paid by UNHCR for the right to have or use such goods, property or
services, or part thereof.

8. INSURANCE AND LIABILITY:

8.1 The Contractor shali pay UNHCR promptly for all loss, destruction, or damage to the property of UNHCR
caused by the Contractor’s personnel or by any of its subcontractors or anyone clse directly or indirectly
employed by the Contractor or any of its subcontractors in the performance of the Contract.

8.2 Unless otherwise provided in the Contract, prior to commencement of performance of any other obligations
under the Contract, and subject to any limits set forth in the Contract, the Contractor shall take out and shall
maintain for the entire term of the Contract, for any extension thereof, and for a period following any
termination of the Contract reasonably adequate to deal with losses:

8.2.1 insurance against all risks in respect of its property and any equipment used for the performance of
the Coniract,;

8.2.2 workers’ compensation insurance, or its equivalent, or employer’s liability insurance, or its
equivalent, with respect to the Contractor’s personnel sufficient to cover all claims for injury, death
and disability, or any other benefits required to be paid by law, in connection with the performance of
the Contract;

8.2.3 liabilily insurance in an adequate amount to cover all claims, including, but not limited to, claims for
death and bodily injury, products and completed operations liability, loss of or damage to property,
and personal and advertising injury, arising from or in connection with the Contractor’s performance
under the Contract, including, but not limited to, liability arising out of or in connection with the acts
or omissions of the Contractor, its personnel, agents, ot invitees, or the use, during the performance
of the Contract, of any vechicles, boats, airplanes or other transportation vehicles and equipment,
whether or not owned by the Conltractor; and,

8.2.4 such other insurance as may be agreed upon in writing between UNHCR and the Contractar,

8.3 The Contractor’s liability policies shall also cover subcontractors and all defense costs and shall contain a
standard “cross liability” clause.

8.4 The Contractor acknowledges and agrees that UNHCR accepts no responsibility for providing life, health,
accident, travel or any other insurance coverage which may be necessary or desirable in respect of any
personnel performing services for the Contractor in connection with the Contract.

8.5 Except for the workers’ compensation insurance or any self-insurance program maintained by the Contractor
and approved by UNHCR, in its-sole discretion, for purposes of fulfilling the Contractor’s requirements for
providing insurance under the Contract, the insurance policies required under the Contract shall:

8.5.1 name UNHCR as an additional insured under the fiability policies, including, if required, as a
separate endorsement under the policy;

5.2 include a waiver of subrogation of the Contracter’s insurance carrier’s rights against UNHCR;

8.5.3 provide that UNHCR shall receive written notice from the Contractor’s insurance carrier not less than
thirty (30) days prior to any cancellation or material change of coverage; and,

8.5.4 include a provision for response on a primary and non-contributing basis with respect to any other
insurance that may be available to UNHCR.

8.6 The Contractor shall be responsible to fund all amounts within any policy deductible or retention.

8.7 Except for any self-insurance program maintained by the Contractor and approved by UNHCR for purposes of
fulfilling the Confractor’s requirements for maintaining insurance under the Contract, the Contractor shail
maintain the insurance taken out under the Contract with reputable insurers that are in good financial standing
and that are acceptable to UNHCR, Prior to the commencement of any obligations under the Contract, the
Contractor shall provide UNHCR with evidence, in the form of certificate of insurance or such other form as
UNHCR may reasonably require, that demonstrates that the Contractor has taken out insurance in accordance
with the requirements of the Contract. UNHCR reserves the right, upon written notice to the Contractor, to
obfain copies of any insurance policies or insurance program descriptions required to be maintained by the
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Contractor under the Contract, Notwithstanding the provisions of Article 8.5.3, above, the Contractor shall
promptly notify UNHCR concerning any cancellation or material change of insurance coverage required under
the Contract.

8.8 The Contractor acknowledges and agrees that neither the requirement for taking out and maintaining insurance
as set forth in the Contract nor the amount of any such insurance, including, but not limited to, any deductible or
retention relating thereto, shall in any way be construed as limiting the Contractor’s liability arising under or
relating to the Contract,

9. ENCUMBRANCES AND LIENS: The Contractor shall not cause or perinit any lien, attachment or other encumbrance
by any person to be placed on file or to remain on file in any public office or on file with the United Nations against any
monies due to the Contractor or that may become due for any work done or against any goods supplied or materials
furnished under the Contract, or by reason of any other claim or demand against the Contractor or UNHCR.

10. EQUIPMENT FURNISHED BY UNHCR TO THE CONTRACTOR: Title to any equipment and supplies that may
be furnished by UNHCR to the Contractor for the performance of any obligations under the Contract shall rest with
UNHCR, and any such equipment shall be returned to UNHCR at the conclusion of the Contract or when no longer
needed by the Contractor. Such equipment, when returned to UNHCR, shall be in the same condition as when delivered
to the Contractor, subject to normal wear and tear, and the Contractor shall be liable to compensate UNHCR for the
actual costs of any loss of, damage to, or degradation of the equipment that is beyond normal wear and tear.

1i. COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS:

11.1 Except as is otherwise expressly provided in writing in the Contract, UNHCR shall be entitled to all
intellectual property and other proprietary rights including, but not limited to, patents, copyrights, and
trademarks, with regard to products, processes, inventions, ideas, know-how, or documents and other materials
which the Contractor has developed for UNHCR under the Contract and which bear a direct refation to or are
produced or prepared or collected in consequence of, or during the course of, the performance of the Contract.
The Contractor acknowledges and agrees that such products, documents and other materials constitute works
made for hire for UNHCR.

11.2 To the extent that any such intellectual property or other proprietary rights consist of any inteliectual property
or other proprietary rights of the Contractor; (i) that pre-existed the performance by the Contractor of its
obligations under the Contract, or (i) that the Contractor may develop or acquire, or may have developed or
acquired, independently of the performance of its obligations under the Contract, UNHCR does not and shall
not claim any ownership interest thereto, and the Contractor grants to UNHCR a perpetual license to use such
intellectual property or other proprietary right solely for the purposes of and in accordance with the
requirethents of the Contract.

11,3 At'the request of UNHCR, the Contractor shall take all necessary steps, execute all necessary documenis and
generally assist in securing such proprietary rights and teansferring or licensing them to UNHCR in
compliance with the requirements of the applicable law and of the Contract.

114 Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans, reports, estimates,
recommendations, documents, and all other data compiled by or received by the Contractor under the Contract
shall be the property of UNHCR, shall be made available for use or inspection by UNHCR at reasonable times
and in reasonable places, shalt be treated as confidential, and shall be delivered only to UNHCR authorized
officials on completion of work under the Contract,

i2. PUBLICITY, AND USE OF THE NAME, EMBLEM OR OFFICIAL SEAL OF THE UNITED NATIONS OR
OF UNHCR: The Contractor shall not advertise or otherwise make public for purposes of commercial advantage or
goodwill that it has a contractual relationship with the United Nations or UNHCR, nor shall the Contractor, in any
manner whatsoever use the name, emblem or official seal of the United Nations or of UNHCR, or any abbreviation of
the name of the United Nations or of UNHCR in connection with its business or otherwise without the written
permission of UNHCR.

13. CONFIDENTIAL, NATURE OF DOCUMENTS AND INFORMATION: Information and data that is considered
proprietary by either Party or that is delivered or disclosed by one Party (“Discloser”) to the other Party (“Recipient™)

REv,: JuLy 2018 GENERAL CONDITIONS 0F CONTRACT FOR CONTRACTS FOR THE PROVISION OF GOODS PAGE G



(@) () UNHCR

during the course of performance of the Contract, and that is designated as confidential (“Information™}', shall be held in

United Nations High Commissioner for Refugees
Haut Cemmissariat des Nalions Unies pour les rélugiés

confidence by that Party and shall be handled as follows:

13.1

The recipient {*Recipient”) of such Information shall:

13.1.1 use the same care and discretion to avoid disclosure, publication or dissemination of the
Discloser’s Information as it uses with its own similar Information that it does not wish to
disclose, publish or disseminate; and,

13.1.2  use the Discloser’s Information salely for the purpose for which it was disclosed.

13.2 Provided that the Recipient has a written agreement with the following persons or enfities requiring them to

13.3

13.4

13.5

13.6

treat the Information confidential in accordance with the Contract and this Article 13, the Recipient may
disclose Information to:

13.2.1  any other party with the Discloser’s prior written consent; and,

13.2.2 the Recipient’s employees, officials, representatives and agents who have a need to know such
Information for purposes of performing obligations under the Contract, and employees officials,
representatives and agents of any legal entity that it controls, controls it, or with which it is under
common control, who have a need to know such Information for purposes of performing
obligations under the Contract, provided that, for these purposcs a controlled legal entity means:

132.2.1  a corporate entity in which the Party owns or otherwise controls, whether directly
or indirectly, over fifty percent (50%) of voting shares thereof; o7,

13.2.2.2  any entity over which the Party exercises effective managerial control; or,

13.2.2.3  for UNHCR, a principal or subsidiary organ of the United Nations estabhshed in
accordance with the Charter of the United Nations.

The Contractor may disclose Information to the extent required by law, provided that, subject to and without
any waiver of the privileges and immunities of UNHCR, the Contractor will give UNHCR sufficient prior
notice of a request for the disclosure of Information in order te allow UNHCR to have a reasonable
opportunity to take protective measures or such other action as may be appropriate before any such disclosure
is made.

UNHCR may disclose Information to the extent as required pursuant to the Charter of the United Nations, or
pursuant fo resofutions or regulations of the General Assembly or rules promulgated thereunder.

The Recipient shall not be precluded from disclosing Information that is (i} obtained by the Recipient without
restriction from a third party who is not in breach of any obligation as to confidentiality to the owner of such
Information or any other person, or (ii) disclosed by the Discloser to a third party without any obligation of
confidentiality, or (iii} previously known by the Recipient, or (iv) at any time is developed by the Recipient
completely independently of any disclosures hereunder.

These obligations and restrictions of confidentiality shall be effective during the term of the Contract,
including any extension thereof, and, unless otherwise provided in the Contract, shall remain effective
following any termination of the Contract,

! Information and data that is considered by UNHCR as proprietary and confidential includes, but is not limited to, data pertaining fo
refugees and persons of concern to UNHCR,

REWV,:
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14. FORCE MAJEURE; OTHER CHANGES IN CONDITIONS:

4.1

14,2

14.3

In the event of and as soon as possible after the ocowrrence of any cause constituting force majeure, the
affected Party shall give notice and full particulars in writing to the other Party, of such occurrence or cause if
the affected Party is thereby rendered unable, wholly or in part, to perform its obligations and mest its
responsibilities under the Contract. The affected Party shall also notify the other Party of any other changes in
condition or the occurrence of any event which interferes or threatens to interfere with its performance of the
Contract. Not more than fifteen (15) days following the provision of such notice of force majeure or other
changes in condition or occurrence, the affected Party shall also submit a statement to the other Party of
estimated expenditures that will likely be incurred for the duration of the change in condition or the event of
force majeure. On receipt of the notice or notices required herevnder, the Party not affected by the occurrence
of a cause constituting force majeure shall take such action as it reasonably considers to be appropriate or
necessary in the circumstances, including the granting to the affected Party of a reasonable extension of time
in which to perform any obligations under the Contract.

If the Contractor is rendered unable, wholly or in part, by reason of force majeure to perform its obligations
and meet its responsibilities under the Contract, UNHCR shall have the right to suspend or terminate the
Contract on the same terms and conditions as are provided for in Article 15, “Termination,” except that the
period of notice shall be seven (7) days instead of thirty (30) days. In any case, UNHCR shall be entitled to
consider the Contractor permanently unable to perform its obligations under the Contract in case the
Contractor is unable to perform its obligations, wholly or in part, by reason of force majeure for any period in
excess of ninety {90) days.

Force majerre as used herein means any unforeseeable and irresistible act of nature, any act of war (whether
declared ar not), invasion, revolution, insurrection, terrorism, or any other acts of a similar nature or force,
provided that such acts arise from causes beyond the control and without the fault or negligence of the
Contractor. The Contractor acknowledges and agrees that, with respect to any obligations under the Contract
that the Contractor must perform in areas in which UNHCR is engaged in, preparing to engage in, or
disengaging from any humanitarian or similar operations, any delays or failure to perform such obligations
arising from or relating to harsh conditions within such areas, or to any incidents of ¢ivil unrest occurring in
such areas, shall not, in and of itself, constitute force majeure under the Contract,

15. TERMINATION:

15.1

15.2

5.3

REvV.: JULY 2018 GENERAL CONDITIONS OF CONTRACT FOR CONTRACTS FOR THE PROVISION OF GOODS PAGE SR

Either Party may terminate the Contract for cause, in whole or in part, upon thirty (30) day’s notice, in writing,
to the other Party. The initiation of conciliation or arbitral proceedings in accordance with Article 18
“Settlement of Disputes,” below, shall not be deemed to be a “cause™ for or otherwise to be in itself a
termination of the Contract.

UNHCR may terminate the Contract at any time by providing written notice to the Contractor in any case in
which the mandate of UNHCR applicable to the performance of the Contract or the funding of UNHCR
applicable to the Contract is curtailed or (erminated, whether in whole or in part. In addition, unless otherwise
pravided by the Contract, upon sixty (60) day’s advance wriiten notice to the Contractor, UNHCR may
terminate the Contract without having to provide any justification therefor.

Tn the event of any termination of the Contract, upon receipt of notice of termination that has been issued by
UNHCR, the Contractor shall, except as may be directed by UNHCR in the notice of termination or otherwise
in writing:
15.3.1 take immediate steps to bring the performance of any obligations under the Contract to a close in a
prompt and orderly mauner, and in doing so, reduce expenses fo a minimum;

15.3.2 refrain from undertaking any further or additional commitments under the Contract as of and
following the date of receipt of such notice;

15.3.3  place no further subcontracts or orders for materials, services, or facilities, except as UNHCR and
the Contractor agree in writing are necessary to complete any portion of the Contract that is not
terminated;

1534 terminate all subcontracts or orders to the extent they relate to the portion of the Contract
terminated,
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15.3.5 transfer title and deliver to UNHCR the fabricated or unfabricated parts, work in process,
completed worlk, supplies, and other material produced or acquired for the portion of the Contract
terminated;

15.3.6  deliver all completed or partially completed plans, drawings, information, and other property that,
if the Contract had been completed, would be required to be furnished to UNHCR thereunder;

153.7 ‘c'omplete performance of the work not terminated; and,

15.3.8 take any other action that may be necessary, or that UNHCR may direct in writing, for the
minimization of losses and for the protection and preservation of any property, whether tangible or
intangible, related to the Contract that is in the possession of the Contractor and in which UNHCR
has or may be reasonably expected to acquire an inferest,

154 In the event of any termination of the Contract, UNHCR shall be entitled to obtain reasonable written
accountings from the Contractor concerning all obligations performed or pending in accordance with the
Contract. In addition, UNHCR shall not be liable to pay the Contractor except for those goods delivered and
services provided to UNHCR in accordance with the requirements of the Contract, but only if such goods or
services were ordered, requested or otherwise provided prior to the Contractor’s receipt of notice of
termination from UUNHCR or prior to the Contractor’s tendering of notice of termination to UNHCR.

15.5 UNHCR may, without prejudice to any other right or remedy available to it, terminate the Contract forthwith
in the event that:

15.5.1 the Contractor is adjudged bankrupt, or is liquidated, or becomes insolvent, or applies for a
moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent;

1552  the Contractor is granted a moratorivm or a stay, or is declared insolvent;

15.5.3 the Contractor makes an assignment for the benefit of one or more of its creditors;
1554  areceiver is appoinfed on account of the insolvency of the Contractor;,

15.5.5  the Contractor offers a seftlement in lieu of bankruptey or receivership; or,

15,56 UNHCR reasonably determines that the Contractor has become subject to a materially adverse
change in its financial condition that threatens to substantially affect the ability of the Contractor
to perform any of its obligations under the Contract.

15.6 Except as prohibited by law, the Contractor shall be bound to compensate UNHCR for all damages and costs,
including, but not limited to, all costs incurred by UNHCR in any legal or non-legal proceedings, as a result of
any of the events specified in Article 15.5, above, and resulting from or relating o a termination of the
Contract, even if the Coniractor is adjudged bankrupt, or is granted a moratorium or stay or is declared
insolvent. The Contractor shall immediately inform UNHCR of the occurrence of any of the events specified
in Article 15.5, above, and shall provide UNHCR with any information pertinent thereto.

15,7 The provisions of this Article 15 are without prejudice to any other riglits or remedies of UNHCR under the
Contract or otherwise.

NON-WAIVER OF RIGHTS: The failure by either Party to exercise any rights available to it, whether under the
Contract or otherwise, shall not be deemed for any purposes to constitute a waiver by the other Party of any such right or
any remedy associated therewith, and shall not relieve the Parties of any of their obligations under the Contract,

NON-EXCLUSIVITY: Unless otherwise specified in the Contract, UNHCR shall have no obligation to purchase any
minimum quantities of goods or services from the Contractor, and UNHCR shall have no limitation on its right to obtain
goods or services of the same kind, quality and quantity described in the Contract, from any other source at any time.
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18. SETTLEMENT OF DISPUTES:

18.1 AMICABLE SETTLEMENT: The Parties shall use their best efforts to amicably settle any dispute,
coniroversy, or claim arising out of the Contract or the breach, termination, or invalidity thereof. Where the
Parties wish to seek such an amicable settlement through conciliation, the conciliation shall take place in
accordance with the Conciliation Rules then obtaining of the United Nations Commission on International
Trade Law {(“UNCITRAL”), or according fo such other procedure as may be agreed between the Parties in
writing,

18.2 ARBITRATION: Any dispute, controversy, or claim between the Parties arising out of the Contract or the
breach, termination, or invalidity thereof, unless settled amicably under Article 18,1, above, within sixty (60)
days after receipt by one Party of the other Party’s written request for such amicable settlement, shall be
referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining.
The decisions of the arbitral tribunal shall be based on general principles of international commercial law. The
arbitral tribunal shall be empowered to order the return or destruction of goods or any property, whether
tangible or intangible, or of any confidential information provided under the Contract, order the termination of
the Contract, or order that any other protective measures be taken with respect to the goods, services or any
other property, whether tangible or intangible, or of any confidential information provided under the Contract,
as appropriate, all in accordance with the authority of the arbitral tribunal pursuant fo Article 26 (“Interim
Measures of Protection”) and Article 34 (“Form and Effect of the Award”) of the UNCITRAL Arbitration
Rules. The arbitral tribunal shall have no authority to award punitive damages. In addition, unless otherwise
expressly provided in the Contract, the arbitral tribunal shall have no authority to award interest in excess of
the London Inter-Bank Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest
only. The Parties shall be bound by any arbitration award rendered as a result of such arbitration as the final
adjudication of any such dispute, controversy, or claim.

19. PRIVILEGES AND IMMUNITIES: Nothing in or relating to the Contract shall be deemed a waiver, express or
implied, of any of the privileges and immunities of the United Nations, including its subsidiary organs or of UNHCR
(as a subsidiary organ of the United Nations).

20. TAX EXEMPTION:

20.1 Article II, Section 7, of the Convention on the Privileges and Immunities of the United Nations provides, inter
alia, that the United Nations, including UNHCR as one of its subsidiary organs, 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. In the event any
governmental authority refuses to recognize the exemptions of UNHCR from such taxes, restrictions, duties,
or charges, the Contractor shall immediately consult with UNHCR to determine a mutually acceptable
procedure,

20.2 The Contractor authorizes UNHCR to deduct from the Confractor’s invoices any amount representing such
taxes, duties or charges, unless the Contractor has consulted with UNHCR before the payment thereof and
UNHCR has, in each instance, specifically authorized the Contractor to pay such taxes, dutics, or charges
under written protest. In that event, the Contractor shall provide UNHCR with written evidence that payment
of such taxes, duties or charges has been made and appropriately authorized, and UNHCR shall reimburse the
Contractor for any such taxes, duties, or charges so authorized by UNHCR and paid by the Contractor under
written protest.

71. OBSERVANCE OF THE LAW: The Contractor shall comply with all laws, ordinances, rules, and regulations bearing
upon the performance of its obligations under the Contract. In addition, the Contractor shall maintain compliance with
all obligations relating to its registration as a qualified vendor of goods or services to UNHCR, as such obligations are set
forth in vendor registration procedures,

22, MODIFICATIONS:

22.1 The Director of the Division for Emergency and Supply Management, or such other contracting authority as
UNHCR has made known to the Contractor in writing, possesses the authority to agree on behalf of UNHCR
to any modification of or change in the Contract, to a waiver of any of its provisions or to any additional
contractual relationship of any kind with the Contractor. Accordingly, no modification or change in the
Contract shall be valid and enforceable against UNHCR unless provided by a valid written amendment to the
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Contract signed by the Contractor and the Director of the Division for Emergency and Supply Management or
such other contracting authority.

22.2 If the Contract shall be extended for additional periods in accordance with the terms and conditions of the
Contract, the terms and conditions applicable to any such extended term of the Contract shall be the same
terms and conditions as set forth in the Contract, unless the Parties shall have agreed otherwise pursuant to a
valid amendment concluded in accordance with Article 22.1, above.

22.3 The terms or conditions of any supplemental undertakings, licenses, or other forms of agreement concerning
any goods or services provided under the Confract shall not be valid and enforceable against UNHCR nor in
any way shall constitute an agreement by UNHCR thereto unless any such undertakings, licenses or other
forms are the subject of a valid amendment concluded in accordance with Article 22.1, above,

23, AUDITS AND INVESTIGATIONS:

23.1 Each invoice paid by UNHCR shall be subject to a post-payment audit by auditors, whether internal or
external, of UNHCR or by other authorized and qualified agents of UNHCR at any time during the term of the
Contract and for a period of three (3) years following the expiration or prior termination of the Contract.
UNHCR shall be entitled to a refund from the Contractor for any amounts shown by such audits to have been
paid by UNHCR other than in accordance with the terms and conditions of the Contract.

23.2 The Contractor acknowledges and agrees that, from time to time, UNHCR may conduct investigations relating
to any aspect of the Contract or the award thereof, the obligations performed under the Contract, and the
operations of the Contractor generally relating to performance of the Contract, The right of UNHCR to
conduct an investigation and the Contractor’s obligation to comply with such an investigation shall not lapse
upon expiration or prior termination of the Contract. The Contractor shall provide its full and timely
cooperation with any such inspections, post-payment audits or investigations, Such cooperation shall include,
but shall not be limited to, the Contractor’s obligation to make available its personnel and any relevant
documentation for such purposes at reasonable times and on reasonable conditions and to prant to UNHCR
access to the Contractor’s premises at reasonable times and on reasonable conditions in connection with such
access to the Contractor’s personnel and relevant documentation. The Contractor shall require its agents,
including, but not limited to, the Contractor’s attorneys, accountanis or other advisers, to reasonably cooperate
with any inspections, post-payment audits or investigations carried out by UNHCR hereunder.

24, LIMITATION ON ACTIONS:

24.1 Except with respect to any indemnification obligations in Article 7, above, or as are otherwise set forth in the
Contract, any arbitral proceedings in accordance with Article 18.2, above, arising out of the Contract must be
commenced within three years after the cause of action has acciued,

24.2 The Parties further acknowledge and agree that, for these purposes, a cause of action shall accrue when the
breach actually occurs, or, in the case of latent defects, when the injured Party knew or should have known all
of the essential clements of the cause of action, or in the case of a breach of warranty, when tender of delivery
is made, except that, if a warranty extends to future performance of the goods or any process or system and the
discovery of the breach consequently must await the time when such goods or other process or syslem is ready
to perform in accordance with the requirements of the Contract, the cause of action acerues when such time of
future performance actually begins.

25. CHILD LABOR: The Contractor represents and warrants that neither it, its parent entities (it any), nor any of the
Contractor’s subsidiary or affiliated entitics (if any) is engaged in any practice inconsistent with the rights set forth
in the Convention on the Rights of the Child, including Article 32 thereof, which, /nter alia, requires that a child
shall be protected from performing any work that is likely to be hazardous or to interfere with the child’s education,
or to be harmful to the child’s health or physical, mental, spiritual, moral, or social development. The Contractor
acknowledges and agrees that the provisions hereof constitute an essential term of the Contract and that any breach
of this representation and warranty shall entitle UNHCR to termninate the Contract immediately upon notice to the
Contractor, without any liability for termination charges or any other liability of any kind.
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26, MINES: The Contractor warrants and represents that neilher it, its parent entities (if any), nor any of the
Contractor’s subsidiaries or affiliated entities (if any), is engaged in the sale or manufacture of anti-personnel mines
or compenents utilized in the manufacture of anti-personnel mines. The Contractor acknowledges and agrees that the
provisions hereof constitute an essential term of the Contract and that any breach of this representation and warranty
shall entitle UNHCRto terminate the Contract immediately upon notice to the Contractor, without any liability for
termination charges or any other liability of any kind,

27. SEXUAL EXPLOITATION:

27.1 The Contractor shall take all appropriate measures (o prevent sexual exploitation or abuse of anyane by its
employees or any other persons engaged and controlled by the Contractor to perform any services under the
Contract. For these purposes, sexual activity with any person less than eighteen years of age, regardless of any
laws relating to consent, shall constitute the sexual exploitation and abuse of such person. In addition, the
Contractor shall refrain from, and shall take all reasonable and appropriate measures to prohibil its employees
or other persons engaged and controlled by it from exchanging any money, goods, services, or other things of
value, for sexual favors or activities, or from engaging any sexual activities that are exploitive or degrading to
any person, The Contractor acknowledges and agrees that the provisions hereof constitute an essential term of
the Contract and that any breach of these provisions shall entitle UNHCR to terminate the Contract
immediately upon notice to the Contractor, without any liability for termination charges or any other liability
of any kind.

27.2 TUNHCR shall not apply the foregoing standard relating to age in any case in which the Contractor’s personne]
or any other person who may be engaged by the Contractor to perform any services under the Contract is
married to the person less than the age of eighteen years with whom sexual activity has occurred and in which
such marriage is recognized as valid under the laws of the country of citizenship of such Contractor’s
personnel or such other person who may be engaged by the Contractor to perform any services under the
Contract, -

28. EXPLOITATION AND ABUSE OF REFUGEES AND OTHER PERSONS OF CONCERN TO UNHCR:
The Contractor warrants that it has instructed its personnel to refrain from any conduct that would adversely reflect
on UNHCR and/or the United Nations and from any activity which is incompatible with the aims and obijectives of
the United Nations ot the mandate of UNHCR fo ensure the profection of refugees and other persons of concern to
UNHCR. The Contractor hereby undertakes all possible measures to prevent its personnel from exploiting and
abusing refugees and other persons of concern to UNHCR, The failure of the Contractor to investigate allegations of
exploitation and abuse against its personnel or related fo its activities or to take corrective action when exploitation
or abuse has occurred, shall entitle UNHCR to terminate the Contract immediately upon notice to the Contractor, at
no cost to UNHCR.

29, PAYMENT INSTRUCTIONS: UNHCR shall, on the fulfillinent of the delivery terms, unless otherwise provided
in the Contract or purchase order, make payment by bank transfer within thirty days of receipt of the Contractor’s
inveice for the goods and copies of any other documentation specified in the Contract. Payment against the invoice
referred to above will reflect any discount shown under the payment terms agreed among the parties, provided
payment is made within the period required by such payment terms. The prices shown in the Contract or the
purchase order may not be increased except by express written agreement of UNHCR. Documents are to be sent to
the address indicated in the Contract or purchase order.

— 0000 —
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UN SUPPLIER CODE OF CONDUCT

United Nations Charter: The values enshrined in the United Nations (UN) Chartet, respect for fundamental
fuman rights, social justice and human dignity, and respect for the equal rights of men and women, serve
as overarching values to which suppliers of goods and services to the UN! are expected to adhere.

Global Compact: The Global Compact is a voluntary international corporate citizenship network initiated to
support the participation of both the private sector and other social actors to advance responsible corporate
citizenship and universal social and environmental principles to meet the challenges of globalization. The UN
strongly encourages all suppliers to actively participate in the Global Compact. And to that end, this Code of
Conduct has been developed with recognition of the importance of the ten principles of the UN Global
Compact, and is viewed as an important means of integrating the Compact’s principles into the operations of
the UN. The Code of Conduct addresses the issues included in the Compact in the areas of human rights,
labour, environment and anti-corruption and interpretation of the Code should be undertaken in a manner
consistent with the Global Compact. Suppliers interested in supporting the Global Compact and obtaining
mote information on the ten principles, can visit the Global Compact website at www.unglobalcompact.org.

International Labour Conventions and Recommendations: The International Labour Standards (Le.,
Convendons and Recommendations) as established by the tripartite UN specialized agency, the International
Labour Orpanization (ILO), have served as the foundation on which much of this Code of Conduct is based.
It is the UN’s expectation that any supplier providing products ot services to the UN will, in addition to the
values of the UN Charter, adhere to the principles concerning International Labour Standards summarized

below in paragraphs 4 — 9.2

1. Scope of Application: .

The provisions of this Code of Conduct sct forth the UN’s expectations for all suppliers that are registered
with the UN or with whom it does business. The UN expects that these principles apply to suppliets and their
employees, parent, subsidiary or affiliate entities, and subcontractors. The UN expects suppliets to ensure that
this Code of Conduct is communicated to theit employees, parent, subsidiary and affiliated entities as well as
any subcontractors, and that it is done in the locai language and in a manner that is understood by all. In order
for a supplier to be registered as a UN supplier ot to do business with the UN, the supplie is required to read
and acknowledge that this Code of Conduct provides the minimum standards expected of UN Suppliers. In
addition, supplicts should note that certain provisions of this Code of Conduct will be binding on the supplier
in the event the suppliet is awarded a contract by the UN pursuant to the terms and conditions of any such
contract. Failure to comply with certain provisions may also preclude suppliers from being eligible for a contract
award, as reflected in the solicitation documents of one ot more organizations in the UN. Prospective suppliers
are invited to review the specific tesms and conditions of contract and procurement policies of the
organization(s) within the UN with which they would like to do business in order to ascertain their current and
future eligibility.

2. Continuous Improvement:

The provistons as set forth in this Code of Conduct provide the minimum standards expected of suppliers to
the UN. The UN egpects suppliets to strive to exceed both international and industry best practices. The UN
also expects that its suppliers encoutage and work with their own suppliers and subcontractots to ensure that
they also sttive to meet the principles of this Code of Conduct. The UN recognizes that reaching some of the
standards established in this Code of Conduct is a dynamic rather than static process and encourages suppliers
to continually improve theit workplace conditions accordingly.

11n this Code of Conduct, “UN" shall refer to the UN Sectetatiat, Progratnmes and Funds of the UN, Specialised Agencies
of the UN and all other entities belonging to the UN system, that have adopted this Code of Conduct through the High
Level Committee on Management - Procurement Network.

2 The full texts of the ILO Conventions and Recommendations can be accessed at:

htep:/ /www.ilo.org/global/ standards /lang—en/index htm
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3. Management, Monitoring and Evaluation:

It is the expectation of the UN that its suppliets, at a minimum, have established clear goals toward meeting

the standards set forth in this Code of Conduct. The UN expects that its suppliers will establish and maintain

apptoptiate management systems related to the content of this Code of Conduct, and that they actively review,

monitor and modify their management processes and business operations to ensure they align with the

principles set forth in this Code of Conduct. Supplier participants in the Global Compact are strongly
_encouraged to operationalize its principles and to communicate their progress annually to stakeholders.

Labour:

4, Freedom of Association and Collective Bargaining: The UN expects its suppliers to recognize the
freely-exetcised right of workers, without distinction, to otganize, further and defend their interests and to
bargain collectively, as well as to protect those workers from any action or other form of discrimination related
to the exercise of their right to organize, to catry out trade union activities and to bargain collectively.?

5. Forced or Compulsory Labour; The UN expects its suppliers to prohibit forced or compulsory labous:
in all its forms,*

6. Child Labour: 'The UN expects its suppliers not to employ: (a) children below 14 years of age or, if higher
than that age, the minimum age of employment permitted by the law of the country or countries whete the
petformance, in whole or in patt, of a contract takes place, or the age of the end of compulsoty schooling in
that country or countties, whichever is higher; and (b) persons under the age of 18 for work that, by its nature
or the circumstances in which it is carried out, is likely to hatm the health, safety or morals of such petsons.

7. Discrimination: The UN expects its suppliets to ensure equality of opportunity and treatment in respect
of employment and occupation without discriminadon on grounds of race, colour, sex, religion, political
opinion, national extraction or social otigin and such other ground as may be recognized under the national
law of the country or countries where the performance, in whole or in part, of a contract takes place.* The UN
expects its suppliers to take all appropriate measures to ensure that neither themselves nor their parent,
subsidiary, affiliate entities ot their subcontractors are engaged in any gender-based or other discriminatory
employment practices, including those relating to recruitment, promotion, training, temuneration and benefits.

8. Wages, Working Hours and Other Conditions of Work: The UN expects its suppliers to ensute the
payment of wages in legal tender, at regular intervals no longer than one month, in full and dircctly to the
wotkers concerned. Suppliers should keep an approptiate record of such payments. Deductions from wages
are permitted only under conditions and to the extent presctibed by the applicable law, regulations or collective
agreement, and suppliers should inform the workers concerned of such deductions at the time of cach payment.
The wages, houts of work and other conditions of work provided by suppliers should be not less favourable
than the best conditions prevailing tocally (i.e., as contained in: (i) collective agreements covering a substantial
proportion of employers and workers; (ii) arbitration awards; or (jii) applicable laws or regulations), for work
of the same character performed in the trade of industry concerned in the area where work is carried out.”.

*These principles are set out in the ILO fundamental Conventions, No. 87, Freedons of Assaciation and Protection of the Right
to Organise, 1948 and No, 98, Right to Orgawise and Collective Bargaining, 1949,

*This principle is set out in the ILO fundamental conventions, Ne, 29, Forced Labosr, 1930, its Protocol of 2074 and

No. 105, Abolition of Ferced Lationr, 1957,

*These principles are set out in the ILO fundamental Conventions, No. 7138, Minimum Age, 1973 and Ne. 182, Worst
Forms of Child Tabour; 1999 and in the UN Convention on the Rights of the Child.

® These principles are set out in the ILO fundamental Conventons, No. 100, Egunal Remuneration, 195 Tand No. 171,
Discrimination (Eniployment and Qeenpation), 1958,

"'These principles are set out in ILO Conventions No. 95, Protection of Wages, 1949 and No. 94, Labour Clanses (Public
Contrarts), 1949 and in a number of Conventions addressing working time (see:
http: lobal/standards/subijects-covered-by-international-labour-standards /working-

time/lang--en/index.htmj,
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9. Health and Safety: The UN expects its suppliers to ensute, so far as is reasonably practicable, that: (a) the
workplaces, machinery, equipment and processes under their control are safe and without risk to health; (b} the
chemical, physical and biolagical substances and agents under theit control are without risk to health when the
appropriate measures of protection are taken; and {c) where necessary, adequate protecdve clothing and
protective equipment ate provided to prevent, so far as is reasonably practicable, tisk of accidents or of advesse
effects to health.®

Human Rights:

10. Human Rights: The UN expects its suppliers to support and respect the protection of internationally
proclaimed human rights and to ensure that they are not complicit in human rights abuses.?

11. Harassment, Harsh or Inhumane Treatment: The UN expects its suppliets to create and tmaintain an
environment that treats all employees with dignity and respect. The UN further expects that its suppliers, their
parent, subsidiary and affiliated entities as well as any subcontractors, will neither use or engage in, nor allow
their employees or other persons engaged by them to use or engage in, any: threats of violence, vetbal or
psychological harassment or abuse, and/or sexual exploitation and abuse. Sexual exploitation and abuse violate
universally recognized international legal norms and standards and have always been unacceptable behaviour
and prohibited conduct for the TN, Prior to entering into agreements with the UN, suppliers are informed of
the standards of conduct with tespect to the prohibition of sexual explottation and abuse, expected by the UN.
Such standards include, but are not limited to, the prohibition of: (1) engaging in any sexual activity with any
person under the age of 18, regardless of any laws of majority or consent, {2) exchanging any money,
employment, goods, setvices, ot othet things of value, for sex, and/or (3) engaging in any sexual activity that is
exploitive or degrading to any person. The UN expects its suppliets to take all appropriate measures to prohibit
their employees or other persons engaged by the suppliers, from engaging in sexual exploitation and abuse.
The UN also expects its suppliers to create and maintain an environment that prevents sexual exploitation and
abuse, United Nations contracts will contain provisions concerning a suppliet’s obligation to take appropriate
measures to prevent sexual exploitation and abuse, The failure by a supplier to take preventive measures against
sexual exploitadon or abuse, to investigate allegations thereof, or to take corrective action when sexual
exploitatdon or abuse has occurred, copstitute grounds for termination of any agreement with the United
Nations, Moreovet, no harsh or inhumane treatment coercion ot corporal punishment of any kind is tolerated,
nor is there to be the threat of any such treatment.

12, Mines: The UN expects its supplicts not to engage in the sale or manufacture of anti-personnel mines or
components utilized in the manufacture of anti-personnel mines.

Environment;

13, Environmental: The UN expects its suppliers to have an effective environmental policy and to comply
with existing legislation and regulations regarding the protection of the environment, Suppliers should wherever
possible support a precautionary approach to environmental matters, undertake initiatives to promote greater
environmental responsibility and encourage the diffusion of environmentally friendly technologies
implementing sound life-cycle practices,

14, Chemical and Hazardous Materials: Chemical and other matetials pasing a hazard if released to the
environment are to be identified and managed to ensure theit safe handling, movement, storage, recycling or
reuse and disposal.

15. Wastewater and Solid Waste: Wastewater and solid waste generated from operations, industrial
processes and sanitation facilities are to be monitored, controlled and treated as required prior to discharge or
disposal,

s'These punctples ate set out in the JLO Conventions, Recommendations and Codes of Practice (see:
robal/standards/subjects-covered-by-international-labour-standards /occupational-

sa Eeghanckhealth {- lang--en/index.htm).

9 These principles are detived from Univetsal Declaration of Human Rights (UDHR) and are set out in the United
Nations Global Compact (see http:/ /www.unglobalcompact.org/Issues/human_rights/index.html)
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16. Air Emissions: Air emissions of volatile organic chemicals, acrosols, cortosives, particulates, ozone
depleting chemicals and combustion by-products generated from operations are to be charactetized, monitored,
controlled and treated as required ptior to discharge or disposal.

17. Minimize Waste, Maximize Recycling: Waste of all types, including water and energy, are to be reduced
ot eliminated at the source or by practices such as modifying production, maintenance and facility processes,
materials substitution, consetvation, recycling and re-using matetials.

Ethical conduct:

18. Corruption: The UN expects its suppliers to adhete to the highest standatds of moral and ethical conduct,
to respect local laws and not engage in any form of corrupt practices, including but not limited to extortion,
fraud, or bribery.

19. Conflict of Interest: UN suppliers are expected to disclose to the UN any situation that may appear as a
conflict of interest, and disclose to the UN if any UN official ot professional under contract with the UN may
have an interest of any kind in the suppliet's business or any kind of economic ties with thesupplier.

20. Gifts and Hospitality: The UN has a “zeto tolerance” policy and does not accept any type of gift or any
offer of hospitality. The UN will not accept any invitations to sposting or cultural events, offets of holidays or
othet tecreational trips, transpostation, or invitations to lunches or dinnets, The UN expects its suppliers not
to offer any benefit such as free goods of. setvices, employment or sales opportunity to a UN staff member in
otder to facilitate the suppliers’ business with the UN.

21. Post employment restrictions: Post-employment restrictions may apply to UN staff in service and
former UN staff members who patticipated in the procurement process, if such persons had priot professional
dealings with suppliers. UN suppliets ate expected to refrain from offering employment to any such petson for
a petiod of one year following separation from service,

Contacts:
Any questions related to this Code of Conduct can be addressed to the High Level Committee on

Management - Procurement Network (HLCM-PN}) at email: hlempn.secretariat@one. un.org,




