
United Nations Childre&s Fund
UNICEF
31 August 1989 Str., No. 131
C[IISINAU Telephoneunicef*) Rep of Mold ova Facsimile

Email chlslnau~unlcef.org

INVITATION TO BID FOR SERVICES

LIBS­201 8­91 40565 14 June 2018

UNITED NATIONS CHILDREN’S FUND (UNICEF)

Wishes to invite you to submit a bid for

Provision of passenger transportation services

The Bidder’s Bid will include all of the required labelled annexes, as outlined in Part II,
paragraph I .2, Instructions for proposal submission.
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THIS INVITATION TO BID FOR SERVICES HAS BEEN:

Prepared By:

_______________________ Date: /V2~1d’
Radu Bradescu
(To b cont Ct d for ddltlonal Information, NOT ron SINDINC BIDS)
Email : rbradescu@unicef.org

Approved By:

Date: /1~~
Margarita Tileva
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INVITATION TO BID FOR SERVICES FORM

This FORM must be completed, signed and returned to UNICEF. The Bid must be made in
accordance with the instructions contained in this Invitation to Bid for Services (ITBS).

TERMS AND CONDITIONS OF CONTRACT
Any Contract resulting from this ITBS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this ITI3S.

INFORMATION
Any request for InformatIon regardIng thIs ITBS must be forwarded by emaIl to the person who
prepared this document, with specific reference to the ITBS number.

The Undersigned, having read the Terms and Conditions of ITBS No. LIBS­201 8­91 40565 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature: ___________________________________

Date: __________________________________

Name & Title: ________________________________

Company: __________________________________

Postal Address: __________________________________

Tel No: ________________________________

Fax No: _______________________________

E­mail Address: __________________________________

Currency of Proposal: __________________________________

Validity of Proposal: __________________________________

Please indicate 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_____

Other Trade Discounts: __________________________________
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Delivery terms

Item Service Description

10 Transportation services,1­3PAX,Chisinau

Transportation services, by car, 1­3 passengers, within Chisinau, MDL/km

Transportation services,1­3PA)(,Chisinau I PU

20 I ransportation sorvicos,1 3PAX, Moldova

Transportation services, by car, 1­3 passengers, outside Chisinau, within Moldova, MDLIkm

Transportation sorvicos,1­3PAX, Moldova 1 PU

30 Transportation services,4­7PAX,Chisinau

Transportation services, by mini­van, 4­7 passengers, within Chisinau, MDL/km

Transportation services,4­7PAX,Chisinau 1 PU

40 Transportation services,4­7PAX,Moldova

Transportation services, by mini­van, 4­7 passengers, outside Chisinau, within Moldova, MDLIkm

Transportation services,4­7PAX,Moldova 1 PU

50 Transportation services,8­2OPAX,Chisinau

Transportation services, by mini­bus, 8­20 passengers, within Chisinau, MDL/km

Transportation services,8­20PAX,Chisinau I PU

60 Transportation services,8­20PAX,Moldova

Transportation services, by mini­bus, 8­20 passengers, outside Chisinau, within Moldova, MDL/km

Transportation services,8­2OPAX,Moidova 1 PU

70 Transportation services,21 ­45PAX,Chisi

Transportation services, by bus, 21­45 passengers, within Chisinau, MDL/km

Transportation services,21 ­45PAX,Chisina I PU

80 Transportation services,21­45PAX, MDA

Quantity Unit Unit Price Price
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Delivery terms

Item Service Description Quantity Unit Unit Price Price

Transportation services, by bus, 21­45 passengers, outside Chisinau, within Moldova, MDL/km

Transportation services,21­45PAX, MDA 1 PU

90 Idle time, per hour, 1­3 PAX

Idla tima, MDL p~r hcur, by car, 1 3 flAX

Idle time, per hour, 1­3 PAX 1 PU

100 Idle time, per hour, 4­7 PAX

Idle time, MDL per hour, by mini­van, 4­7 PAX

Idle time, per hour, 4­7 PAX I PU

110 Idle time, per hour, 8­20 PAX

Idle time, MDL per hour, by mini­bus, 8­20 PAX

Idle time, per hour, 8­20 PAX I PU

120 Idle time per hour, 21­45 PAX

Idle time, MDL per hour, by bus, 21­45 PAX

Idle time, per hour, 21­45 PAX I PU
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SPECIAL NOTES

PART I # PURPOSE OF THIS INVITATION TO BID 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; Long Torm Arrangomont

2.1 The purpose of this Invitation to Bid for Services (#ITBS”) is to invite
Bids for Transportation Services [as fully detailed in the Terms of Reference/Statement of Work
attached at Annex B]

2.2 UNICEF wishes to enter into (a) non­exclusive Long Term Arrangement(s) for Services
(LTA­S) for the procurement of the services detailed in the ITBS and required from time to time
during the term of the LTA­S. It will be a provision of such LTA­S(s), that UNICEF will not be
committed to purchase any minimum quantity of these services. UNICEF shall not be liable for
any cost in the event that no purchases are made under any resulting LTA­S.

2.3 Purchases will be made against contracts to be issued by UNICEF in accordance with the
terms and conditions of any resulting LTA­S(s). Actual quantities to be purchased will vary from
contract to contract.

2.4 Other United Nations Agencies, Funds and Programmes shall be entitled to place contracts
under the prices and terms of the LTA­S. Contracts placed by other United Nations entities
constitute a contractual agreement between the supplier and the ordering United Nations entity.
UNICEF will not be a contractual party to these contracts and has therefore no obligations or
liabilities for contracts not issued by UNICEF.

2.5 This ITBS document is comprised of the following:

This document
The UNICEF General Terms and Conditions of Contract (Services)

which are attached as Annex A to this document
The full Terms of Reference/Statement of Work attached at Annex B.

2.6 This ITBS 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 Bidder and UNICEF and nothing in or in connection with this ITBS shall
give rise to any liability on the part of UNICEF unless and until an LTA­S and linked contract is
signed by UNICEF and the successful Bidder.

3. Term

3.1 The proposed LTA­S shall be valid for an initial period of 12 months,
with a possible renewal for an additional period of 24 months.

PART II # BID SUBMISSION PROCESS
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1. Bid Submission Schedule

1.1 Acknowledgement of receipt of ITBS

Bidders are requested to inform UNICEF as soon as possible by EMAIL to Radu Bradescu at
rbradescu@unicef.org that they have received this ITBS.

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

1.2 Instructions for proposal submission:

I lardcopy Bids should be submitted in ENGLISH and must be received not later than 17:00
(EET) on 2 July 2018 in one copy, duly signed and dated. Bidders must submit the sealed bid in
a suitable envelope; the bid must be dispatched to arrive at the UNICEF office indicated no later
than the closing time and date.
The envelope must be clearly marked as follows:
Name of company
LITB­201 8­9140565, Transportation Services
UNICEF Moldova
131, ‘31 August 1989’ street, UN House, Chisinau, MD­2012 Moldova

The envelope must contain all the required annexes and documents, as follows:

Duly filed and signed Bid Form, including the price offer for each
service line

Company profile (brief information, no more than 2 pages)
The list of corporate clients

• Copy of the registration certificate and licence for transportation
services

The list of available vehicles owned or rented
• The roster of drivers with details on experience, command of English
• Confirmation of insurance (vehicle, driver and passenger
insurance)

Availability of discounts for larger orders

Bids received in any other manner will be invalidated.

Sealed bids received prior to the stated closing time and date will be kept unopened. The
responsible officers will open the bids when the specified time has arrived and no bid received
thereafter will be considered. LINICEF will accept no responsibility for the premature opening of
a bid not properly addressed or Identified. Any delays encountered In the mall delIvery wIll be at
the risk of the bidder.
Bids delivered at a different address or in a different form than prescribed in this ITB, or which
do not respect the required confidentiality, or received after the designated time and date, will be
rejected.
All references to descriptive materials should be included in the appropriate response
paragraph, though the material/documents themselves may be provided as annexes to the bid.

1 .3 Questions from Bidders.

Bidders are required to submit any questions in respect of this ITBS by EMAIL to Radu
Bradescu at rbradescu@unicef.org with copy to dgorea~unicef.org. The deadline for receipt of
any questions is 29 June 2018, 17:00.
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IMPORTANT: BIDS ARE NOT TO BE SENT TO THE INDIVIDUAL STATED ABOVE # ANY
BIDS SENT TO THE ABOVE NAMED INDIVIDUAL WILL BE DISQUALIFIED.

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

Bidders are also expected to immediately notify UNICEF in writing of any ambiguities, errors,
omissions, discrepancies, inconsistencies or other faults in any part of the ITBS, providing full
details. Bidders 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 Bidders 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 .4 Amendments to ITBS documents. At any time prior to the
Submission Deadline, UNICEF may, for any reason, whether at its own initiative or in response
to a clarification requested by a prospective Bidder, modify the ITBS documents by amendment.
If the ITBS was available publicly online, amendments will also be posted publicly online.
Further, all prospective Bidders that have received the ITBS documents directly from UNICEF
will be notified in writing of all amendments to the ITBS documents. In order to afford
prospective Bidders reasonable time in which to take the amendment into account in preparing
their Bids, UNICEF may, at its sole discretion, extend the Submission Deadline.

1.5 Submission Deadline. The deadline for submission of Bids is as
follows:

2 July 2018, 17:00 (EET)

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

1.6 Bid opening.
Bids will be publicly opened at 17:00, 2 July 2018, in the UNICEF

office conference room, UNICEF office, UN House, 131, ‘31 August 1989’ street, MD­2012,
Chisinau, Moldova.

2. Language

2.1 The Bid prepared by the Bidder and all correspondence and
documents relating to the Bid exchanged by the Bidder and UNICIT, will be written in
ENGLISH. Supporting documents and printed literature furnished by the Bidder may be in
another language provided that they are accompanied by an appropriate translation in
ENGLISH. When interpreting the Bid, 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 Bidder.

3. Validity of bids; Modification and Clarifications; Withdrawal

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

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

3.3 Withdrawal of Bid. A Bid may be withdrawn by the Bidder on
e­iriailed, 1~*xed or writleri iequesl received by UNICEF froiri IJie Bidder prior to Subiriissioii
Deadline. Negligence on the part of the Bidder confers no right for the withdrawal of the Bid after
it has been opened.

3.4 Clarifications Requested by UNICEF. During the evaluation of Bids,
UNICEF may, in its sole discretion, seek clarifications from any Bidder in order for UNICEF to
fully understand the Bidder’s Bid and assist in the examination, evaluation and comparison of
Bids. UNICEF may seek such clarifications through written communications or may request an
interview with any Bidder. No change in the price or substance of the Bid 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 Bidder(s) and to seek references from other sources as UNICEF
deems appropriate.

4. Eligibility; Bidder Information

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

4.2 Joint Venture, Consortium or Association

(a) If the Bidder 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 Bid, each such legal
entity will confirm in their joint Bid that:

(i) 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 Bid; and

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

(b) After the Bid 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 Bid is tho Bid selected for award, UNICEF will
award the LTA­S to the joint ventLire, in the name of its designated lead entity. The lead entity
will sign the LTA­S for and on behalf of all other member entities.
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4.3 Bids from Government Organizations. The eligibility of Bidders 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 ITBS documents, and others that may lead to undue advantage against other Bidders,
and the eventual rejection of the Bid.

4.4 Bids 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 Bid must
disclose this previous United Nations employment at the time of submission. Any such Bid will
be treated as though the Bid came from an individual for the purposes of UNICEF’s standard
conditions on contracting former and retired members of staff.

5. Preparation of Otter

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

Examine all terms, requirements and formal submission instructions
included in the ITBS documents (including the Instructions to Bidders section);

Review the ITBS 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;

Review the UNICEF policies publicly available on the UNICEF Supply
website: http://www.unicef.org/supply/index_procurement_policies.html. In particular, Bidders
should familiarize themselves with the obligations imposed on suppliers and their personnel and
sub­contractors 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 ITBS;
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.
Bidders acknowledge that UNICEF, its directors, employees and agents make no
representations or warranties (express or implied) as to the accuracy or completeness of this
ITBS or any other information provided to the Bidders.

5.2 Failure to meet all requirements and instructions in the ITBS
documents or to provide all requested information will be at the Bidder’s own risk, and may
result in rejection of the Bidder’s Bid.
5.3 The Bid must be organized to follow the format of this ITBS. Each
Bidder must respond to the stated requests or requirements, and indicate that the Bidder
understands and confirms acceptance of UNICEF’s stated requirements. The Bidder 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 Bid will be deemed as accepted by the Bidder. Incomplete or inadequate
responses, lack of response or misrepresentation in responding to any questions will affect the
evaluation of the Bid.
5.4 All references to descriptive materials should be included in the
appropriate Bid paragraph, though the material/documents themselves may be provided as
annexes to the Bid.
5.5 The completed and signed Invitation to Bid for Services Form must
be submitted together with the Bid. The Invitation to Bid for Services Form must be signed by a
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duly authorized representative of the Organization/Company.
5.6 Bids must be clearly marked with the ITBS number.
5.7 If answer sheets are provided by UNICEF then these must be
completed by the Bidder.
5.8 Each Bidder acknowledges that its participation in any stage of the
solicitation process for this ITBS is at its own risk and cost. The Bidder is responsible for, and
UNICEF is not responsible for, the costs of preparing its Bid or response to this ITBS,
attendance at any bid conference, site visit, meetings or oral presentations, regardless of the
conduct or outcome of [lie solicitation process.

5~9 The Bidder’s Bid will include all of the following labelled
annexes:

Duly filed and signed Bid Form, including the price offer for each
service line
• Company profile (brief information, no more than 2 pages)
• The list of corporate clients
• Copy of the registration certificate and licence for transportation
services

The list of available vehicles owned or rented
The roster of drivers with details on experience, command of English

Confirmation of insurance (vehicle, driver and passenger
insurance)

Availability of discounts for larger orders

6. Bid Documents; Confidentiality

6.1 This ITBS, together with all Bid documents provided by the Bidder to
UNICEF will be considered the property of UNICEF and Bid documents will not be returned to
the Bidders.

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

7. Multiple bids and bids from related organizations

7.1 Bidders shall not submit more than one Bid as part of this ITBS
process.

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

7.3 UNICEF reserves the right to reject separate Bids submitted by two
or more Bidders if the Bidders 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
Bidders access to confidential information about, or influence over, the other Bid(s); or

(d) they are subcontractors to each other’s Bid, or a subcontractor to one
Bid also submits another Bid under its name as lead Bidder; or

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

PART Ill #AWARD/ADJUDICATION OF BIDS

1. Award

1 .1 Evaluation.

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 the public opening of Bids, UNICEF will carry out the following steps in the following order:

First, UNICEF will evaluate each Bid for compliance with the mandatory requirements of this
ITBS. Responses deemed not to meet all of the mandatory requirements will be considered
non­compliant and rejected at this stage without further consideration. Failure to comply with
any of the terms and conditions contained in this ITBS, including provision of all required
information, may result in a response or Bid being disqualified from further consideration.

Second, UNICEF will evaluate Bids for compliance with the technical requirements stated in this
ITBS and undertake a commercial evaluation.

UNICEF will then (subject to the various rights of UNICEF detailed in this ITBS) award the
LTA­S(s) to the vendor(s) providing the lowest priced technically compliant Bid(s).

1.2 Partial Bids. UNICEF will not accept partial Bids.

1.3 Multiple Arrangements. UNICEF reserves the right to make multiple
arrangements for any service(s) where UNICEF considers it in its best interest to do so.

1 .4 Award Notification. UNICEF will only notify the Bidder(s) that
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has/have been awarded the LTA­S(s) resulting from this solicitation process; UNICEF may, but
is not required to, notify the other Bidders of the outcome of this solicitation process.

2. General Terms And Conditions Of Contract (services)
2.1 UNICEF’s General Terms and Conditions of Contract (Services) will
apply to any LTA­S and linked contracts awarded in connection with this ITBS. By signing the
Invitation to Bid for Services Form, each Bidder is deemed to have confirmed its acceptance of
the UNICEF General Terms and Conditions (Services). The Bidder understands that if it
proposes any amendments or additional terms to the UNIC[F General Terms and Conditions
(Services), these must be clearly detailed in the Bid and may negatively affect the evaluation of
the Bid.

3. Rights of UNICEF

3.1 UNICEF reserves the following rights:

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

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

(c) to invalidate any Bid received from a Bidder 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 LTA­S;

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

(e) to withdraw an award to a Bidder at any time up until an LTA­S has been signed with such
Bidder. UNICEF is not required to provide any justification, but will give notice prior to any such
withdrawal of award.

3.2 UNICEF is not liable to any Bidder for any costs, expense or loss
incurred or suffered by such Bidder in connection with this ITBS 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 Bidder may incur in connection with the
performance of the work. The Bidder is invited to offer any unconditional discounts or
cumulative volume discounts (i.e. discounts that increase as the cumulative order value
increases throughout the validity of the LTA­S). Further, the Bidder may offer early payment
discounts, i.e. payment within a specific period of time faster than UNICEF’s standard payment
terms of 30 days.

Notwithstanding any agreed discounts, prices offered by bidders, shall constitute maximum
ceiling prices and shall remain fixed for the duration of the LTA­S.

INVITATION TO BID FOR SERVICES Page 13 of 26 LIBS­2018­9140565



unicef €4’
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 (as
issued in accordance with the provisions of the LTA­S) and (b) to UNICEF’s satisfaction. The
standard terms of payment are net 30 days, after receipt of invoice. Payment will be effected by
bank transfer in the currency of the contract.

The Bidder will suggest a payment schedule for each contract (as
issued in accordance with the provisions of the LTA­S) that is linked to clear milestones and/or
deliverables identified in the Terms of Reference/Statement of Work.

1.3 Curwiicy. (hi) TIi~ curwiicy of [h~ Bid sIi~tlI b~ in Moldov~iii Loi
(MDL). UNICEF will reject any Bids submitted in another currency.

(b) If the above paragraph (a) explicitly permits two or more specified
currencies for the Bids, 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 II, Section 7, of the Convention on the Privileges and
Immunities provides, inter alia, 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 Bid must be net of any direct taxes and
any other taxes and duties, unless otherwise specified in the ITBS documents.

2. Implementation

2.1 No Reliance. Except as expressly set out in the ITBS 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 Bidder requires
any facilities, equipment, materials, systems or licenses in order to do the work, this must be
explicitly detailed in its Bid.

2.2 Sub­contractors. Bidders must identify in their Bid, any products
which may be offered by themselves, but originate from another supplier and/or country.
Further, bidders must identify in their Bid any planned subcontracting of services. All
subcontracting arrangements will be reviewed by UNICEF as part of its evaluation of the Bid.

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 Bid must not be part of any other
Bidder’s Bid being submitted for this ITBS process. They must therefore engage themselves
exclusively to the Bidder.

(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 L TA­S as
indicated in the Terms of Reference/Statement of Work and the Bid.

Having selected a Bid partly on the basis of an evaluation of the key experts presented in the
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Bid, UNICEF expects the LTA­S and related contracts to be executed by these specific experts.
UNICEF will only consider substitutions 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 Bid. The desire of a Bidder to use an
expert on another project or a change of mind on the part of an expert about the LTA­S and
related contracts 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 ITBS both in the Bid and the Joint Venture
Agreement. All entities that comprise the joint venture will be subject to the eligibility and
qu~tIiFic~1iori ~~~m~ii[ by UNICEF.

Where a joint venture is presenting its track record and experience in a similar undertaking as
those required in this ITBS, it should present such information in the following manner:
a) Those that were undertaken together by the joint venture; and
b) 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 ITBS.

Previous contracts completed by individual experts working privately but who are permanently or
were 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.

3. Liquidated Damages

3.1 Liquidated damages. Any LTA­S(s) awarded in connection with this
ITBS will include the following clause on liquidated damages:

#ln addition to, and without prejudice to any of the other rights and remedies of UNICEF
including, but not limited to, those set out in the UNICEF General Terms and Conditions of
Contract (Services), if the Contractor fails to provide the Services or the Deliverables in
accordance with the time schedule set out in the relevant Contract for Services, or if UNICEF
determines that the Services or Deliverables do not conform to the requirements of this LTA­S
and the relevant Contract for Services, UNICEF may claim liquidated damages from the
Contractor and, at UNICEF’s option, the Contractor will pay such liquidated damages to UNICEF
or UNICEF will deduct such liquidated damages from the Contractor’s invoice(s). Such
liquidated damages will be calculated as follows: one half of one per cent (0.5%) of the Contract
Fee for the delayed Services and Deliverables for each day of delay, or in the case of a Fee
calculated on a time­based rate, one half of one per cent (0.5%) of the time­based rate for all the
Contractor Personnel required to provide the relevant Services or Deliverables, until
performance of conforming Services or delivery of conforming Deliverables, up to a maximum of
ten per cent (10%) of the value of the relevant Contract for Services. The payment or deduction
of such liquidated damages will not relieve the Contractor from any of its other obligations or
liabilities pursuant to this LTA­S and the relevant Contract for Services.

PART V # BIDDER REPRESENTATIONS

1. Price # Most Favoured Customer

1.1 The Bidder confirms that the fees, rates and charges and related
pricing terms with respect to the services specified in the Bid are the most favourable pricing
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terms available to any customer of the Bidder (or any of the Bidder’s affiliates).

1 .2 If at any time during the term of the LTA­S resulting from the Bid, any
other customer of the Bidder (or of any of the Bidder’s affiliates) obtains more favourable pricing
terms than those provided to UNICEF, the Bidder will retroactively adjust the fees, rates and
charges and related pricing terms under the LTA­S to conform to the more favourable terms and
the Bidder will promptly pay UNICEF any amounts owing to UNICEF as a result of such
retroactive fee adjustment.

2. General Representations

By submitting its Bid in response to this ITBS, the Bidder confirms to UNICEF as at the
Submission Deadline:

2.1 The Bidder has (a) the full authority and power to submit the Bid and
to enter into any resulting LTA­S and linked contract(s), 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 LTA­S and linked contract(s). The Bidder 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 (as issued in accordance with the provisions of the
LTA­S).

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

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

2.4 The use or supply of the services does not and will not infringe any
patent, design, trade­name or trade­mark.

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 Bidder 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 LTA­S
and linked contract(s).

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

3. EEliical Standards

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

By submitting its Bid in response to this ITBS, the Bidder 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 Bidder 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 Bidder has disclosed to
UNICEF if it or any of its affiliates is, or has been in the past, engaged by UNICEF to provide
aervio~ for th~ preparation of the design, epecification~, oo~t analysia/eatimation, and other
documents to be used for the procurement of the services requested under this ITBS; 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 ITBS.

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

3.3 No official of UNICEF or of any United Nations System organisation
has received from or on behalf of the Bidder, or will be offered by or on behalf of the Bidder, any
direct or indirect benefit in connection with this ITBS including the award of the LTA­S and linked
contract(s) to the Bidder. 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 Bidder 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 Bidder 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 Bidder, 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 Bidder nor any of its affiliates, or personnel or directors, is
subject to any sanction or temporary suspension imposed by any United Nations System
organ isation or other international inter­governmental organisation. The Bidder will immediately
disclose to UNICEF if it or any of its affiliates, or personnel or directors, becomes subject to any
such sanction or temporary suspension during the term of any resulting LTA­S. If the Bidder or
any of its affiliates, or personnel or directors becomes subject to any such sanction or temporary
suspension during the term of the LTA­S, UNICEF will be entitled to suspend the LTA­S and
linked contract(s) for a period of time up to thirty (30) days or terminate the LTA­S and linked
contract(s), at its sole choice, with immediate effect upon delivery of a written notice of
suspension or termination, as the case may be, to the Bidder. If UNICEF choses to suspend the
LTA­S and linked contract(s) it will be entitled to terminate the LTA­S and linked contract(s) at
the end of the thirty (30) days’ suspension at UNICEF’s sole choice.

3.6 The Bidder will (a) observe the highest standard of ethics; (b) use its
best efforts to protect UNICEF against fraud, in the solicitation process and in the performance
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of any resulting LTA­S and linked contract(s); 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 http://www.unicef.org/supply/index_procurement_policies.html. In
particular, the Bidder will not engage, and will ensure that its personnel, agents and
sub­contractors 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 Bidder 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 Bidder 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 anti­personnel
mines or components utilised in the manufacture of anti­personnel mines.

3.9 The Bidder 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 Bidder to perform any services in the Bidder’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 Bidder has taken and will take all appropriate measures to prohibit its
personnel including its employees or other persons engaged by the Bidder, from exchanging
any money, goods, services, or other things of value, for sexual favours or activities or from
engaging in any sexual activities that are exploitive or degrading to any person.

3.10 The Bidder confirms that it has read UNICEF’s Policy on Conduct
Promoting the Protection and Safeguarding of Children. The Bidder 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 Bidder will
further cooperate with UNICEF’s implementation of this Policy.

3.11 The Bidder will inform UNICEF as soon as it becomes aware of any
incident or report that is inconsistent with the undertakings and confirmations provided in this
Article 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 Bidder from this solicitation process and/or
any other solicitation process, and to terminate any LTA­S and linked contract(s) that may have
been awarded as a result of this solicitation process, immediately upon notice to the Bidder,
without any liability for termination charges or any liability of any kind. In addition, the Bidder
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 an LTA­S and/or contract(s) awarded in relation to this ITBS, including
but not limited to the award of the LTA­S and/or linked contract(s) and the Bidder’s compliance
with the provisions of Article 3 above. The Bidder will provide its full and timely cooperation with
any such audits or investigations, including (but not limited to) making its personnel and any
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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 Bidder’s premises at reasonable times and on
reasonable conditions in connection with making its personnel and any relevant data and
documentation available. The Bidder will require its sub­contractors and its agents to provide
reasonable cooperation with any audits or investigations carried out by UNICEF.

SPECIAL TERMS AND CONDITIONS
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INSTRUCTION TO BIDDERS

1. MARKING AND RETURNING BIDS

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

1.2 Ihe hid I’orm!Invitution to Bid for Services Form must be
signed~ and submitted together with the Bid. The Bid Form!
Invitation to Bid for Services Form should be signed by the
duly authorized representative of the submitting company.

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

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

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

1.5 Sealed bids (as applicable)

1.5.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

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

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

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

1.6 Faxed bids (as applicable)

1.6.1 See paragraph 1.1 above concerning applicability of this
paragraph.

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

1.7 E­mailed bids (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of this
paragraph.

1.7.2 All c­mailed Bids must be submitted to the ONLY
ACCEPTABLE E­MAIL ADDRESS as specified in this
solicitation document. No other recipient should be ‘Cc” or
“Bce” in the e­mail submission. Bids received in any other
manner will he invalidated.

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

2. OPENING OF BIDS

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

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

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

3. UNGM REGISTRATION

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

4. AWARD NOTIFICATION

4.1 UNICEF reserves the right to make a public notification of
the outcome of an ITB(S) advising product/service, awarded
supplier and total value of award.
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ANNEX A

GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT (Services)

Definitions aad UNICEF Supply Website

1.1 Ia these General Terms and Conditions (Services), the following terms have the following meaning:

Affiliates’ means, wills respect to the Contractor, any of its corporate afflhinter or associater, including parent

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

“Confidential Information” means information or data that is designated as confidential at the time of exchange

l,rtwarii the Patties cii losirulitly identified as scirdirleritial its outing abcs fiuuistied iii iutocrgdsle fauu or

clisclcsrii orally, arid notarIes aifrrnniaicati, site coiihulential as piopoetasy suture at vsirsth. is ci slioald be

reasonably apparent from the inherent nature, quality nr characteristics of such information.

“Contract” means the services cuntraci that incorporates these General Teems and Conditions of Contract

(Services). It inclades carsrracts for services issaed by UNICEF, svtsether or not they arc issaed andor a

lung—term arrangement or similar contract.

“Contractor” means the contractor named in the Contract.

“Deliverables” means the work product amtd otlter output of the Services required tn hr delivered by Contractor

as part of the Services, as specified in the relevant section uf the Contract.

“Disabling Code” means any alms, bock door, timer or ather limiting routine, instruction at design, or other

malicious, illicit nr sirrsilar unrequested coda that may have the consrquence (whether by design or

anmtentsanally) of disruptmg, dsuablurg, harnong, circumventing security controls or otherwise impeding in

any mummer the normal operation or performance of (i) any software or service ar (ii) any UNICEF information

system or network.

“End User” means, in the evout dial the Services or Deliverables involve stir use of any information systems,

any and all UNICEF rmpluyees, consultants and other personnel and any other extemal 05cm collaborating with

UNICEF, in each case, authorized by UNICEF so access and use the Services and/or Deliverables.

“Fee” is defined in Article 3.1.

“Host Govemment” means a Government with which UNICEF has a pregramme of development cooperation,

and includes a Goverrauont of a c050tty in which UNICEF provides humanitarian assistance.

Contractor’s “Key Personnel” are: (s) Personnel identified in the proposal as key individuals (us a sninimnot,

partners, managers, senior unditon) to be assigned fur participation in the performance of the Contract; (ii)

Personnel whose resumes were submitted with the proposal; and (iii) individuals who ace designated an key

personnel by agreement nf the Contractor and UNICEF daring negotiations.

“Pasties” means she Cuntracter and UNICEF together and a “Fatly” means each of the Contractor and UNICEF.

Contractor’s “Personnel” means the Contractor’s officials, employees, agents, individual sob­contractors and

other representatives.

“Security Incident” means, svith respect to any information sysrerms, service or rsetwork used in the delivery of

the Services or Deliverables, one or mare events that (a) indicates that the security of such information system,

service, or network may hove been breached or compromised and (Is) that such breach or compromise could

very likely compromise the sesurity of uNICEF’s Confidential Information or weaken or impaie UNICEF’s

operations. Security Incident includes any actual, threatened or reasonably suspected unauthorized access to,

disclosure of, use of or acquisition of UNICEF Data that cotuprorrsisrs the security, confidentiality, or integrity

of the UNICEF Data, or the ability of UNICEF or Sod Users to access the UNICEF Data.

“Services” means the services specified in the relevant ucctino of tIre Coictract.

“UNICEF Data” means any urd alt information or data in digitol form or precessed or held in digital form titan

(a) ure provided tu the Contractur by. or on behalf of UNICEF and/or End Users under the Contract or through

UNICEF’s and/or End Users’ use of the Services or fir cumnectiun with the Services, or (h) are collected by the

Contractor in the performance of the Contract.

“UNICEF Supply Website” means UNICEF’s public access wcbpugo available ot

lcttf 51,,’i,,’,’i uses cf s,st’/vut~i~l,’/uoir.ij:rn.i ,sicimiratj,olii cv htcul, an nay Ic ai’tlotcil fiorn thur to taut,

1.2 These General Terms and Conditions of Contract, UNICEF’s Policy Prohibiting and Combattiug Fraud

and Corruption, the UNICEF’s Policy on Conduct Promoting the Protection and Safeguarding of Children, the

UN Supplier Code of Conduct and UNICEF’s Information Disclosure Policy referred to in the Contract, unwell

as usher policies applicable to the Contractor, are publicly avallable an the UNICEF Supply Website. The

Contractor represents that it has reviewed all such policies as of the cffuctivc date of the Contract.

2. Prevision of Services and Deliverables; Contractor’s Personnel; Sub­Contractors

Provision of Services and Deliverables

2.1 The Contractor will provide the Services otd deliver the Deliverables in accordance snith the scope of

murk net nut si lie Curitract, orchudirig, lint trill hunted to, the Issue firs delrs’ert’ of tire Sens’icrs arid

Deliverables, arid tu UNICI±l’ s satrslactsori. Except as expsossly pmuvided ui the Contract, ti he Coistractur will

he responsible at rts sole cost for provsdmg all the necessary personnel, eqsupmeut, material and snipylies and

for mukmg all arrangements necessary for the performance and completsuu of the Services and delivery of the

Deliverables under the Contract.

2.2 The Contractor acknowledges that, other than as expressly set eat in the Contract, UNICEF will have no

obligation te provide any assistance to the Contractor and UNICEF makes an cepreseotatious as to the

avallability of any facilities, eqaipmeut, materials, uystnons or hiceases which may hr helpful or useful for the

fhdfiltment by the Contractor of its obligations under the Contract. If UNICEF provides access to and use of

UNICEF premises, facilities or systems (whether no site or remotely) to the Contractor for the purposes of the

Contract. the Contractor will ensure that its Persunnel or mb­contractors will, at all times (a) use such access

exclusively for the specific purpose for which the access has been granted and (b) comply with t.INICEF’s

security and other regulatrons aud sustroctnuns for such access and use, rnciuding, bat not limited to, UNICEF’s

information security policies. The Contractor soil ensure that only those of its Personnel that have been

authurized by the Contractor, and approved by UNICEF, have access to UNICEF’s premises, facilities or

systems.

2.3 The Contractor will use its best efforts to accommodate reasonable requests for changes (if any) to the

scope of svark of tIne Sewices or time for provision of tIre Services or delivery of the Deliverables. If UNICEF

requests any material change to the scope of mark or time for delivery, UNICEF and the Cuotractor will

negotiate any necessary changes to the Contract, intcluding as to the Fee and the time schedule under the

Contract. Any such agreed changes will became effective only when they are set out in a written amendment to

the Contrast signed by both UNICEF and the Contractor. Should the Parties foil ho agree on any such changes

within thirty (30) days, UNICEF ns’ill hove the option to terminate the Contrast without penalty notwithstanding

any ether prevision of the Cantract.

2.4 The Conteucier will neither seek nor accept instmctiarrs from any entity other thou UNICEF (or entities

authorized by UNICEF to give instructions to the Coutrucior) in connection with the provision of the Services

or devolopmcut and dolivery of the Deliverables.

2.5 Title to any equipment mid supplies which maybe provided to the Cotitractar by UNICEF, wilt rerualu

with UNICEF. Such equrpment and supplies will be retamed to UNICEF at the conclusion of the Contract ur

when no loager tteeded by the Contractor in the same condition as vvhen they were provided to the Contractor,

subject to normal wear and tear. The Coatractor will pay UNICEF the value of any loss of, damage in, or

degradation of, the equipment and supplies beyond normal wear and tear.

Non­conforming Services and Coaseqscrnres of Delay

2.6 If tire Contractor deterruissos it will be unable to provide the Services or deliver the Deliverables by the

date stipulated in the Contract, the Contractor seill (i) immediately consult with IJ1’iICEP to determine the mast

cnpcditioos moans for delivery of the Services andlor Deliverables; and (ii) take necessary action to expedite

delivery of the Services ansi/or Deliverables, at the Cnuteactor’s cost (anions the delay is doe to force majeure as

defined in Article 6.8 belonv), if reasonably so requested by UNICEF.

2.7 Ti ir Corirractot acknowledges strut UNICEF may monitor the Contractor’s performance tinder tke Contract

cal nay at arty time evaluate the quality of lie Sei vices pnvvided arid tile Deliveiables in deteoaiiie whether at

not the Services and Deliverables coafoem so the Contract. The Contractor agrees to provide its full cooperation

with such performance monitoeinrg and evaluation, at na additional toni or expense to UNICEF, and will

provide relevant information as reasonably requested hy UNICEF, including, but nor limited tu, the date uf

receipt of tire Contract, desaliud status opdutes, costs tube charged and paynseuts made by UNICEF or pending.

Neither the evaluation of the Services and Deliverables, aee failure to undertake any such evaluation, will

relieve the Contractor of nay of its warranty or other abligatious under the Contract.

2.8 If thu fins ‘inca icr Dchincrafl’lcs pru’,’sdcd by thin Ceuti astor do riot oorift.nru Is hue saquimniriunito of sits

Contract er are delivered lute or incomplete ns’ithoat prejudice lenny of its eatcer rights and remedies, UNICEF

can, at its option:
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(a) by written notice, teqaire the Contractor, at the Contracto?s expense, to remedy its performance, including

any deficiencies in the Deliverables, to UNICEF’s satisfaction within thirty (30) days ufler receipt of UNICEF’s

notice (or within sash shorter period us UNICEF may dcteuuine, is its ado discretien, is necessaty us specified

m the notice);

(hi requice tire Contractor to refund all payments (if any) made by UNICEF in respect of sash

non­confonotng or cncootplete performance;

(c) procore all or part of the Services arsdlor Deliverables from ether soorces, and reqairo the Contractor to

icy UNICEF fur aunt udditit,aul cscct bc,’otid the holaricc s.f tltc Fcc Oct ~cicii Scmnic,cs utd Deliuctal,ica,

(d) give written notice to tererunate the Contract for breach, in accordance with Article 6.1 beiosv, if the

Cucttractom fails to remedy tile beradc millet. tire care prcisd sprcifind iii Article 0.1 at if tlcc Uccacic a riot

capable of remedy;

(o) require the Contractor to pay liquidated damages asset eat in the Contract.

2.9 Further to Article 11.5 below, the Contractor expressly acknowledges that if IJNICEF takes deivrcy of

Services or Deliverables that hove been delivered late or otherwise not in fill campliance svith the reqairemeots

of the Contract, this dots net constitute a svaiver of UI’iICEF’s rights in respect of soch late or non­compliant

perfor’tnance.

Contractor’s Personnel and Snb’Contraclnrs

2.10 Tire following provisiorns apply with regard Collie Contractor’s Persoamsel:

(a) ‘17cc procisiotis of Article 7 (tlhical Snancdards) mill apply In tire Carclractor’s Pecsorunel an onpeessly stated

in Article 7.

(b) The Contractor will be respoitsible for lire professiotcul mmd teclcaccal canrcprtecrcr af tire Pnrsoramel it

assigns to perform week under rho Contract and will select professionally qualified, reliable and competent

individuals who will be able in effectively perform the ebligations under the Contract and who, while doing to,

will respect the local laws and cmloms and conform to a high standard of mural and ethical conduct.

(c) The qnalificotions of any Personnel wham the Contractor may assign or may propose to assign to perform

any obligations under the Contract will hr substantially the some an, or better than, the quolificarians of any

personnel erigmally proposed by the Contractor.

(d) At any time daring the term of the Centract, UNICEF can make a smitten request that the Contractor

replace one or mare ef the assigned Personnel. UNICEF will not be required to give an explanation or

justification for this request. Willricrc ses’ecc (7) working days ef receivicrg UNICEF’s teqoesl far replacement the

Contractor must replace the Persermei iii quesrinrr with Perserocel acceptable to UNICEF. TIas ptovisiacr also

extends to Persomrrl of the Contractor who have “account manager” er “relationship manager” type functions.

(e) If one or more of Contractor’s Key Personnel become unavailable, for any reason, for work under the

Contract, the Contractor will (i) notiij,’ the UNICEF contracting authority at least fisurteen (14) days in advance;

and (ii) obtain the UNICEF contracting authority’s approval prior to makitrg any substitution of Key Personnel.

In notiij’ing the UNICEF contracting authority, the Caictractor will provide arm explanation of the circumstances

necessitating the proposed replacocrserct(s) and submit jantificatioct and qualificatian of replacement Personnel

uc sufficient detail to perirul eualnutino of tIre itrqract arc tue eagugeircecct.

(f) The appmval of UNICEF of any Personnel assigned by the Contractor (including any replacement

Fersococel) will riot relieve tIre Coictractar of any of its obligations nuder the Coirteact. Tue Contractor’s

Personnel, including imidividual sub­contractors, s~nll nor be considered in arty respect us being the emplayens or

agents of UNICEF.

(g) All expenses of the withdrawal or replacement of the Centructor’s Persnnnel will, in all cases, be home

exclusively by the Contractor.

2.11 The Contractor will ebtain the prior svtitlen approval acid clearance of UNICEF for all institutional

sub­contractors it proposes to use in connection with the Contract. The approval of UNICEF of a sob­contractor

will not relieve the Ceatractor af any of its obligations under the Contract. The terms of any nab­contract will

be subject to, and will be construod in a maurice that is fully in accordance with, oil of the tcnmn and conditions

of lice Cotclract.

2.12 The Contractor confirms that it has read UNICEFs Folidy en Conduct Promoting the Protection and

Safeguarding of Children. The Contractor will ensure that its Personnel understand the nntifmeution

requirements expected of Ihem and will establish and maintam appropnatr measures In promote compliance

with such requirements. Tue Contractor will further cooperate wills IJNICEFs cmplemeatotcnn of this policy.

2.13 The Contractor will supervise its Personnel and sub­contractors and will be fully responsible and liable

for all Services performed by its Personnel and sick­contractors and for their compliance with the terms and

conditions of the Csntract.

2.14 The Contractor will comply with all applicable inteniutiortal standards ncd national labor laws, rules and

regulations relating to the employment of national and intemationul stuff in canneclien svilb the Services,

icicladiicg. l,ut cccl lircitcd Is, lam’i, ralcs mcd icgalutim,ns osscicculcd clii the yoyrrcccml cf lice ecrqiloynr’s tiuclicitis

of ineanro tax, mnrirouoa, aaocol uoeunty, health msuranea, sverlirr’s compensation, retirement fonda, severance

er other similar payments. Without lcnnlrug the provisions of this Article 2 or Atticie 4 below, tile Coaltactot

mill On faliy I cspoicsiblc mcd hiublc fot, acid UNICEF will riot be liabin fcr (a) all hiufiricirtu due to ita Pctsoiuicl

and sub­contractors for their services in relation lathe performuisce ef the Contract; (b) any action, nrnisaion,

negligence or inciscondact of the Contractor, its Personnel and sub­cantractons; (c) any inucsneurrce coverage

which may be necessary or desirable for the purpose of the Contract; (d) the safety and security of the

Contraatnr’s Personnel acid sub contractors’ personnel; or (e) any costs, expenses, or claims osnoccoled ss’cth ant’

illness, injury, death or disability of the Contractor’s Personnel and sub­contractors’ personnel, it being

understood that UNICEF will have no liability or respomibilitysvith regard to any of the events referred to in

this Article 2.14.

3. Fee; Invoicing; Tax Exentptinn; Payment Terms

3.1 The fee for tIre Services is the annount in the currency specified in the fee section of rise Contract (the

“Fee”), in bring undeesrood that such amount is specified in Unctnd States dollars airless ollirrcnsse expressly

provided for in the fee section of the Contract. Unless expransly stated otherwise in the Contract, the Fee cx

inclusive of all costs, expenses, charges or fees that the Cnntrnctor msy incur in conncction svith thu

performance of its obligations under the Contract; provided that, without prejudice to or limiting the provisions

of Article 3.3 bolow, all duties and oIlier taxes imposed by any uuthority or entity must be separately identified,

It is atidecutood mcd agcced that lice Cootcaclot will out tequesi any change to lice Fee uftet lice Sccvices or

Deliverables Icuve been provided and that the Fee camcon hr changed except by written agreement between the

Parties before the relevant Service or Deliverable is provided. UNICEF wiil not agree to changes to the Fee for

modcficatians or interpretations of the scope of work if those modifications or intorprelalinns of Ihe scope of

nvork hove already been initialed by the Contractor. UNICEF will not ho liuble to pay for any work conducted or

materials provided by the Contractor that are outside the scope of svork or were not authorized in ads’aere by

UNICEF.

3.2 The Contractor will issue invoices to UNICEF only after the Contractor has provided the Services (or

components of the Services) and delivered the Deliverables (or installments of the Deliverables) in accordance

with the Contract and to UNICEF’s satisfaction. The Contractor will issue (a) one (I) invoice in respect of the

payment being sought, in tine currency specified inc the Contract arid in English, indicating the Contract

idecclificatiocr ccucccbor listed act lice fraccl page of lice Contract; acid (b) provide a clear and specific description of

tine Services provided and Deliverables delivered, an well an supparmittg documentation for reimbarsuble

expenses if any, in sufficient detail to pernsit IJI’IICEF to veril)’ the amnants staled in the invoice.

3.3 The Contractor autharizes UNICEF to deduct from the Conleucter’s invoices any umnaul representing

direcl lanes (except charges for utilities services) and eculoms restrictians, duties and charges of a similar

nature in respect of articles imported or exported far UNICEF’s official ane in accordance with the exemption

fram tax in Article II. Section 7 of the Coccvenlinn ef the Privileges urd Immunities of the United Nations,

1946. In nIce eveimi acsy govenotcenlul autlconty refuses to recogocee Ibis exnmplcon from taxes, renlrictcnns,

duties or changes, the Contractar will insmodintely consult wish UNICEF to dolermcne a nnulaaly acceptable

procedure. The Contraclor will provide full cooperation to UNICEF with regard to securing IJNICEFs

exoniplion from, as refund of annuals paid us, value­added taxes or taxes of a similar nature.

3.4 UNICEF will ctatify tire Comitractor of arty dispute or discrepancy in the centeol or form of any invoice.

With respect to dispncles regarding only a portion of stick invoice. UNICEF will pay Ike Contractor the amncint

of Ihe undisputed portion in accordance with Article 3.5 below. UNICEF and the Contractor will consult in

good faith to promptly resolve any dispute with respect to any invoice. Upon resolution of such dispnle, any

amanols that have not been charged in aceurdance with the Contract will be deducted from the invoice(s) in

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

Article 3.5 within thirty (30) days after the final resolution of tack dispute.

3.5 UNICEF will pay the uncontested amount of the Contracto?s Invoice snsthmn thirty (30) days of receiving

both the irconice mcd lime requited suppaetamg dacucniencts, as refemred to ac Article 3.2 abase. Tice anemuacim pucd

will reflect ocy disanunt(s) shosvn under the paymuent terms of the Contract. The Conrlraclor will rIot be enlitled

10 interest on any late paymnenl or any sums payable under Ihe Contract line any accrued interest an payments
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svithheld by UNICEF in connection with a dispute. Payment will not relieve the Contractor of its obligations

under the Contract and wall not be deemed to be acceptance by UNICEF of: or waiver of any of UI’IICEF’s

rights with regard to, the Contractor’s performance.

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

Contractor’s registration process with UNICEF. All payments due to the Contractor under the Contract will be

made by electronic binds transfer to that bank uccoant. It in the Contractor’s responsibility to ensure that the

bank dotails supplied by it to UNICEF are np­to­date and accurate and notify UNICEF in writing by an

aatltorized representative of the Contractor of any changes fit bank details together with supporting

dacutoentalion satisfactory to UNICEF.

3.7 The Coottactat acknowledges and ogieos (fiat UNICEF nay isiihliold payment in respect of any invoice

if: to UNICEF’s opinion, the Contractor has not performed in accordance sveh the terms and conditions of the

Contract or if the Contractor ban not provided sufficient docsimentation in support of the Invoire

3.8 UNICEF will have the right to set off, against any amount or atnannts doe and payable by UNICEF to the

Contractor under the Contract, any payment, indebtedness or ether claim (including, without limitation, any

overpayment aiade by IJNICEF in the Contractor) owing by Ike Contractor to UNICEF under the Contract or

under any other contract or agreement between the Parties. UNICEF will not be required to give the Contractor

prior notice before exercising this right of set­off (snch notice being waived by the Contractor). UNICEF will

promptly notify the Contractor alter it has exercised such right of set­off, explaining the reasons for such

net­off, provided, however, that the failure to give such notification m11 not affect the validity of such set­off Insurance

3.9 Each ef the invoices paid by UNICEF maybe subject In a past­payment audit by UNICEFs extemul and

internal auditors or by other anthonsed agents of UNICEF, at any time dunog the term of the Contract and for

three (3) yearn after the Contract teronnutes. UNICEF will be entitled to a refund from the Contractor of

amounts such audit or audits deterosuse were not in accurdance oath the Contract regardless of the reasons far

such payments (including hal not limited to the actions or inactions of UNICEF staff and other personnel).

4. Representations and Warranties; Indnnsafication; Insurance

Representations and Warranties

4.1 The Contractor represents and ,vareants that as of the effective date and throughout the term of the

Contract; (a) the Contractor has the fidl authority and power to enter into the Contract and to perform its

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

accordance with ita teens; (b) all of the information it has previously provided to UNICEF, or that it provides to

IJNICEF during the term of the Contract, concerning tire Contractor mid the provision of the Services and the

delivering of the Deliverables is true, correct, accurate and not misleading; (c) it in financially solvent and is

able to provide the Services to UNICEF in accordance with the terms and conditions of the Contract; (d) it bun,

and will maintain thruoghout the term of the Contract, all rights, licenses, authority and resources necessary, as

applicable, to provide tire Services mid deliver die Deliverables to UNICEF’s satisfaction and to perform its

obligatiaas nuder the Contract; (e) the work product in and svill be original to the Contractor and does net and

will not infringe any copyright, trademark, patent or ether proprietary right of arty third party; mid (f( except as

otherwise expressly stated in the Contract, it has nor and will nor enter into any agreement or arrangement that

restrains or restricts any person’s rights to use, sell, dispose of or otherwise deaf with any Deliverable or other

work resulting from the Services. The Contractor will fulfill its commitments with the fullest regard to rIse

inrerentu of 8TNIC’FF and mill refrain from any action svhich may adversely affect UNICEF or the United

Nations.

4 7 Ihe (‘ontructer further repreoentr and svurrantn, or of the effective date and throughosit the teen of the

Contract, that it and its Personnel and nab­contractors will perform Ihe Contract and provide the Services and

Deliverables (a) in a professional and workmanlike manner; (b) with reasonable care and skill and in

accordance sviulr the highest professional standards accorded to professionals providing the score or

substantially similar services itt a same industry; (c) with prionty equal to that given to the same or similar

seivires for the Couttaclur’s citlier cliruts, arid (d( in accordance with all lawn, ordinances, rules, and regularions

beaeiitg upon tire prrforttsattce of its obligutious nuder tire Coatiacl arid lire provision of Ike Sw vices mid

Deliverables.

4.3 The representahions and wseeanties made by the Contractor in Articles 4.1 and 4,2 above are made round

are for the benefit of(a) each eerily (if any) that makes a direct financial contribution to UNICEF to procure the

Services and Deliverables; and (b) each Governnienr or other entity (if any) that receives the direct benefit of

the Servioes and Deliverables.

officials, employees, consultants and ugonts, each entity that makes a direct financial contribution to UNICEF

to procure the Services and Deliverablm and each Government or other entity that receives the direct benefit af

the Services and Deliverables, from and against all suits, claims, demands, losses and liability of any nature or

kmd, including their costs and expenses, by any third party and ansing out of the acts or otnissions of the

Contractor or its Personnel or nub­contractors in the performance of the Contract. This provision will exteud to

but not be limited to (a) claims and liability in the nature of workers’ compensation, (b) produci liability, and (c)

any odium or claims pertaining to the alleged infringement of a copyright or other ineellectnal property rights

or licenses, patent, design, trade­name or trade­mark arising in connection with the Deliverables or other

liability arising our of the one of patented inventions or devices, copyrighted material ar other iotellectual

property provided or liceissed to IJNICEF under the terms of the Contract or used by the Contractor, its

Foisonitel cit sub cotmmradlois iii tho potlonittasiro of the Contract

4.5 UNICEF will report any such soils, proceedings, claims, demands, lossen or liability to the Contractor

within a reusoniable penod of time offer having received actual notice ‘1 hr Constructor sviil have sole control of

the defence, settlement and compromise of any such suit, proceeding, claim or demand, except oath respect to

the assertion or defence of the privileges and immunities of UNICEF or any mutter relating to UNICEF’s

privileges and imenonities (including matters relating to UNICEF’s relations with l’Iosl Governments), which as

between the Couti actor mid IJNICEF only UNICEF itself (at relevant Govectatiental eatilies) will assert and

maintam. UNICEF mdl have the oght, at its own expense, to be represented in any such suit, proceeding, claim

or demand by independent counsel of its anti choosing.

4.6 The Contractor will conrply with tire follosving insurance requirements;

(a) ‘l’he Contractor will have and mammal in affect oath reputable nuarern and in sufficient amounts,

insurance against all of the Contractor’s risks under the Contract (including, but net limited to, the risk of

claims armsmg oat of ar related to the Contractor’s performance of rho Contrast), including the fbllowtng:

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

Contract;

(ii) General liability insurance agaitist all risks in respect of the Contract and claims arising out of the

Contract in an adequate amount to cover all claims arising from or in ccanedlion with Ihe Contractor’s

performance under the Contract;

(to) All appropnaso vvurkees’ camponautnan and employer’s liability insurance, or its equivalent, with respect

to its Personnel and sub­contractors to cover claims for death, bodily injury ar damage to property arising from

the performance of the Contract; and

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

(b) The Contractor avill maintaits the insurance coverage referred to fir Article 4.6(a) above during the term of

the Contract and foe a period after the Contract terminates extending to the end of any applicable limitations

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

(c) The Contractor will he responsible to fund all amounts within any policy deductible or retention

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

Coistractor’s insurance required under this Article 4.6 will (i( name UNICEF as an additional insured; (dl

include a ss’nis’or by the insurer of any rubrogation rightu against UNICEF; and (iii) provido that UNICEF saill

receive thirty (30) days’ written notice from the insurer prior to any cancellation or change of coverage.

(e) The Contractor will, upon reqorns, provide UNICEF wiiir satisfactory evidence of the irisarauce required

ntrder this Arricle 4.6.

(I) Cutupliaaco muir lie iusatatice ieqaiieirtents of Ihie Cotilraci will riot littui the Cosihiaclot’s liability either

under the Contractor otherwise,

Liability

4.7 The Contractor will pay UNICEF promptly for all loss, destruction or damage to IJNICEFs property

caused by the Contractor’s Personnel or sub­contractors in rho performance of the Contract.

Iudenmificntion 5. Intollrataai Proparty and Gthrr Prapriatauy Rights; Data Pretoction; Cenfidoutialiiy

4.4 The Coutraclor will indenmif)’, hold and save harmless arid defend, alit5 eases expense, UNICEF, its Inrellectnal Property and Gtlier Proprietary Rights

Page 23 of26



unicef~
ANNEX A

GENERAL TERMS AND CONDITIONS

5.1 Unless otherwise expressly provided for in the Contract:

(a) Suhjoct to paragraph (b) of this Article 5.1, UN1CEF will ho rotitted to all ietollectaal proporty and othor

pooprietary eights inclading bat not limited to patents, copyrights and trademarks, with regard to products,

poocesses, inventions, ideas, know­how, documents, data and oilier materials (Contract Materials’) that (i) the

Contractor develops for UNICEF airdoc rho Contract arid which hear a dioect relation to the Contract or (ii) ore

produced, prepared or collected in consoquonce of; or during the course of, the porformunce of the Contract.

The teem “Contract Materials” includes, but is not limited to. alt maps, drawings, photographs, plans, reports,

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

by tho Cr,ntiactor uniter the Ciruttart. Tinc Cr,ntian,toi uolrtnri,rlcdgcs nod agicos that Coittaut Mutariuls

constitute v,’arka made fur nra far UNICIsI. Contract Mutenuls will ho treutad as UNICIiF’s Coobdontral

Information and will be delivered univ to aathorioed UNICEF officials on enpiry or termination of the Contract.

(b) UNICEF will not be eirtitled to, and will not claim any ownership interest irs, any iotollectaal property or

other proprietary rights of the Centraoter that pre­esisted tire performance by the Contractor of its obligatiorrs

under the Contract, or that the Contractor may develop or acquire, or may have developed or acquired,

independently of tIre perfomnance of its obligations under the Contract. The Contractor grants to UNICEF a

perpetual, non­exclusive, royalty­free liceisse to ase sack intellectual property or other proprietary rights solely

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

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

generally assist in socoring such proprietary rights and transferring them (or, in the case, intellectual property

referred to in paragraph (b) above, licensing) them to UNICEF in compliance with the requirements of the

applicable law and of the Contract.

Confidentiality

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

anne Party (“Discloser”) to the other Party (“Recipient”) daring the coarse of performance of the Contract or in

coruscation with the sabjrcn matter of the Cooteact will be held in confidence by the Recipient. TIne Recipient

will etc the some care and discretiorr to ovoid disclosure of the Discloser’s Coofidential Information as tIne

Recipient uses furies osuss Confidential Infomsation nod will use the Discloser’s Confidential latformurion solely

for the purpose for which it was disclosed to the Recipient. The Recipient will not disclose the Discloser’s

Confidential Infomsotion to any other party:

(a) except to those of its Affiliates, employees, officials, representatives, agents and sub­contractors who hove

a need to knew sack Confidential Information for parposes of performing obligations under the Contract; or

(b) unless the Conllduntiai Infarmation (i) is obtained by the Recipient from a third party without restriction;

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

Recipieot prior no disciosace by tIne Discloser; or (iv) at army time is developed by tIne Recipient connnpletely

independently of any disclosures under the Contract.

5.3 If the Contraclor receives a request for disclosure of IJNICEF’s Confidential Information pursuant to any

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

sufficient notice of such request in order to oliaw I.JNICEF ta have a reasonable oppurtanity to secure the

intervention of rhe relevant nnatiunui gaveosmeot to establish protective measures or take such other action as

may be appropnate and (F) ‘will so advtuo the rolevant authority that requested dnsciosnrr. UNICEF may

diaciour the Coetractor’a Confidential Information ta the extent required puruuant to resolutions or regulations

of its goveming bodies.

5.4 The Contractor may non coismnonicatr at any time to any other person, Ctovemment or aathonty external

ta UNICEF, arty insferniation known to it by censors of its association sviih UNICEF that Inns not been nude

public, except with the prior writiern authorization of UNICEF; roe will the Contractor at airy time use such

information sun private ads annage.

protection standards and Irgal requirements and that it ss’iil appiy such pahcy in the collection, storage, use,

processiiig. retention and destruction of UNICEF Data. The Contractor will comply with any gaidance or

conditions ott access arid disclosure notified by UNICEF no Contractor us respect of UNICEF Data.

5.7 The Contracier will use its reasonable efforts to ensure the logical segregation of UNICEF Data from

other information to the fullest enteat possible. The Contractor will use safeguards and controls (such as

adnsioistcative, recinucal, physical, procedural and security infrastructures, facilitios, tools, rechnotogirs,

practices and other protective measures) that are necessary and sufficient tu meet the Contractor’s

confidentiality obligations in this Article 5 as they apply to UNICEF Dana. At UNICEFs request. the Contractor

will provide UNICEF with copies of the applicable policies and a description of the safeguards and controls

that bc Cnruieauntii uses ni fulfil its aliligatii,iis midst hat Aiticin 3.7, 1ao,’idud that ares’ tach truhoics arid

doscnptnon pras’rdrd by the Controerse will ho ireoted as the Contraetar’o Conlidontrol Information under the

Contract. UNICEF may assess the effectiveness of these safeguards. controls and protective measures and, at

UNICEF’s wqnrsl, the Contractor will provide ira fail cooperation with any auch anuesameur at no additional

castor expense in UNICEF. The Contractor will nut, and will ensure that isa Persoanei will oat, transfer, copy.

romove or store UNICEF Dora from a UNICEF location, network or system without the prior written approval

of an antharized official of UNICEF.

5.8 Excepe as otherwise expressly stated in the Contract or with UNICEF’s express prior waitlnu consent, the

Contractor will nor install any application or other software on any UNICEF device, iretwork or system. The

Coirteactor represents and warrants no UNICEF that the Servicm and Deliverables provided nuder the Contract

will not contain any Disabling Code, and that UNICEF will not otherwise receive from the Contractor any

Disabling Code in the performance of the Contract. Without prejudice to UNICEF’s other rights and remedies.

if o Disabling Code is identified, the Contractor, at its sole cost and expense, wifi take all steps necessary to: (a)

restore arid/or reconstruct any and all IJNICEF Data lost by UNICEF and/or End Users as a resalt of Disabling

Code; (b) fnoasin to UNICEF a corrected veruiait of tire Services without the preseirce of Disabling Codes; arid

(c) as needed, re­implement the Sers’nceu.

5.9 In the rvrnt of any Security Ineideut, the Contractor will, as soon as possible following the Contractor’s

discovery of such Security Incident and or its sole cost arrd expense: (a) notify UNICEF of such Security

Incident arid of the Cointractor’s proposed ceoiedial actions; (b) impirmeist any and afi necessary damage

mitigation and remedial actions; and (c) as relevant, restore UNICEF’s and, as directed by UNICEF, End Users’

access to the Services. The Contractor wilt keep UNICEF reasonably informed of the pregress ef the

Contractor’s implementation of such damage mitigation and remedial actions. The Contractor, at its sole cost

and expease, will cooperate fully with UNICEF’s investigation of; remediotiun of, and/or response to ony

Secnnty Incident If tIne Contractor fails to resolve, to UNICEF’s reasonable satisfaction, any such Secunty

Incident, UNICEF can terminate the Contract with iinmediateeffect.

Service Providers and Sub­Contractors

5.10 The Contractor will impose tIne same requirements relating to data protection and non­disclosure of

Confidential Infoornatien, as are innnposed upon the Conreactoc itself by tins Article 5 of the Contract, on its

service providers, subcoiitractuns arid athec third parties arid will remaiin responsible fur compliance with such

requirements by its service providers, uabcootracrors and other third parties.

End af Contract

5.11 Upan rho expiry or earlier temsination of the Contract. the Contractor svill:

(a) return to UNICEF alt of UNICEFa Confidentini Information, inrciuding, bat not limited to, UNICEF Data,

or, at IJNICEF’s option, destroy all copies of such inlbrnssation held by the Contractor or its sub­contractors and

confirm such deslructron to UNICEF an wrstmg; and

(b) wilt tranufer to UNICEF all intellectual and other proprietary information hr accordance with Article

5.lby.

6. Teresinuhion; Force Iniujeare

Data Protection and Socuriry

5.5 Thr Parties agree that, us between thorns, nIl UNICEF Data, together with all rights (including intellectual

property and praprietary rights), title and ioserest to such UNICEF Data, will be the enciasive property of

UNICEF, and the Contracter has a limited, nonesciusive hceme to access and use the UNICEF Data as

provided in the Contract solely for the purpose of performing its obligations under the Contract. Except for the

foregoing license, She Cuntractor will have no other rights. whnerher express or implied, in or to any UNICEF

Data an its uanntonni.

5.6 The Constructor confirms that it has a data protection policy in place that meets all applicable data

Terintinunion by Eithrr Purty for Material Breach

6.1 If one Farty is in material breach of any of its obligations ooder the Contract, the other Party can give ii

wrienen notice that within thirty (30) days of receiving such notice the breach must hr remedied (if soch breach

is capable of remedy). If the breaching Party does not remedy the breach within the thirty (30) days’ period or if

rho brooch is not capable af ruanedy, tIne non­breaching Forty run temnnote the Contract. The termination will

be offactii’o liii ty (30) dat’t aflei lire coin breaclaruug Panty givea tine bneanininuti Paint’ usnittenn uunicr of

termination. The autnatnon of councniuatnans or arbilral proceedings un accordance with Article 9 (Privileges and

Immunities; Settlennenn of Dispatrs) belaw will not be grounds for termination of tine Contract.

Page 24of26



unicef*;~
ANNEX A

GENERAL TERMS AND CONDITIONS

Additionol Termination Rights of UNICEF

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

immediate effect opon delivery of o written ootice of terminatioo, without any liability for termieotlon charges

or any other liability of any kind:

(a) in the circomstances described in, ord in accordance with, Article 7 (Ethical Standards); or

(b) if the Contractor breaches arty of the provisions of Articles 5.2­5.11 (Confidentiality; Data Protection and

Xecontvt or

(c) if the Contractor (i) is odjadged bankrapt, or is liquidated, or becomes insolvent, or applies for a

moratortum or stay en any payment or repayment ohhgaisons, or applies to be declared insolvent, (a) a granted

a meratonom or a stay, or is declared insolvent , (vii) makes an assignnseot for the benefit of one or mare of its

creditors, (iv) has a receiver appointed on account of the insolvency of the Contractor, (v) offers a settlement it

lieu of bankruptcy or receivership or (vi) has become, in UNICEF’s reasonable judgment, subject to a materially

adverse change in its fmancial condition that threatens to substantially affect the ability of the Contractor to

perform any of its obligations ander the Contract.

6.3 In addition to alto termiisation rights under Article 6.1 and Article 6.2 above, UNICEF can tenuinate the

Contract at any time by providing svoatten notice to the Contractor in any case in which UNICEF’s mandate

applicable to the performance of the Cuntract nr UNICEF’s handing applicable to the Contract is cartuiled or

terminated, wlsether in whale or in part. UNICEF can also ternainate the Contract en sixty (60) day’s written

notice to the Contractor without hosing to pravide airy justification.

6.4 As soon as it receives a notice of iernsination from UNICEF, the Contractor will take immediate steps to

Snug the performance of any obligations ander the Contract to a close in a prompt and arderly manner, and in

domg so, reduce expenses to a raamumnnm, and will not undertake any farther or additional cammitmeuts as ef

and following liar date it receives tile teratsioation notice. In addition, the Contractor ssill take any other acainu

that may be necessary, or that UNICEF may direct its writing, in order to minimise losses or protect and

preserve any property, whether tangible or iittaamgiblr, related an tire Cotatract that is vii the possessiola of the

Contractor and in which UNICEF baser maybe reasonably especled to acquire air interest.

6.5 If the Contract is terminated by either Party, the Contractor will immediately deliver to UNICEF any

finished work wlach has not been delivered and accepted prior to the receipt of a notice of termination, together

with any data, materials or work­in­process related specihically to the Contract. If UNICEF obtains the

assistance of anather party to continue the Services or complete any anibtished work, the Contractor will

provide its reasonable cooperation to UNICEF and sach party in the orderly migration of Services and transfer

of any Contract­related data, mutenals and work­as­process. The Centractor will at the name time return to

IJNICEF all of UNICEF’s Confidential Information and will transfer to UNICEF all intelleetaol and other

proprietary infonasatioo iu accordance with Article 5.

6.6 If the Contract is ientsinated by either Parry ire payment will be dae from UNICEF to the Cooteuclar

escept for Services and Deliverables provided to tJNICEF’s salisfuclion in accordance wilh the Contract, bat

oaly if snch Services and Deliverables were required or requested before the Contractor’s receipt of the notice

of termination or, in the rose of termination by the Contractor, the effective date of such lerenination. The

Contractor will have en claim for any further payment beyond payments in accordance with this Article 6.6, but

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

Contraetor’n defitutt (including bat not limited incest of the purchase arid delivery of replacement or substitute

Services or Deliverables).

6.7 The terrssmation rights an this Article 6 are in addition to all ether rights and remedies of UNICEF under

the Contract.

Force Mojoure

6.8 If one Party is rendered permanently unable. wholly, or in part, by reason of force majeare to perform its

obhigutious under the Contract, the other Party tasay Ieranitaate the Catiteact on the some tories and conditions as

are provided for in Article 6.1 above, escept that the period of notice will be seven (7) days instead of thirty

(30) days. “Force mojeare” meatas any unforeseeable and irresistible events arising from causes beyond the

control of the Parties, including acts ef nature, any act of war (whether declared or not), invasion, revolution,

msurrectiae, terrorism er other acts of a similar natere or force. “Force majeaee” does out include (a) any event

vdrich is ceased by the negligence or intentional action of a Party; (b) any event which a diligent puety could

reasonably laavc beers eripecicd to take jilts uccouas arid plot far at tire lilac the Coutract ,,‘as catered iaatu, (e)

the msaiit’rcieiiry of fuads, inability to make any payment eeqaarrd aodea lie Contract, or any eceuemic

conditions, including but not limited to infialian, price escalations, or labour availability; or (d) any eveot

resulting from harsh conditions or logistical challenges for the Contractor (ascludmg civil unrest) associated

with locaaons at s’,Isicls UNICEF is eperormg or is about to operate or in vvitladrawnsg from, or any event

resulting frem UNICEF’s humanitarian, emergency, or nimrlar response operations.

7. Ethical Standards

7.1 Without limiting the generality of Article 2 above, the Centractor wall he responsible for the professional

and teclntical competence of its Peruannel inclnding ils emplayees arid will select, for work nuder the Contract,

reliable individuals svlto will perform effectively in the implementation of the Contract, respect the local laws

and costarns, and canfonsi to a high standard ef moral and ethical conduct.

1.2 (a) I he Conteactar represents and warrants that no official of UNICEF or of any United Nations System

organisatien has received from er en behalf of the Contractor, or will be offered by or on behalf of the

(‘euteactor, any director indirect benefit mu roeeecaeO with the (‘ontrart, including the award of the (‘entrurt to

the Contractor. Such director indirect benefit includes, bat is net limited to, any gifts, favours or hespitulity.

Qa) The Conteacter represents and warrants that the following requirements with regard to former UNICEF

officials lanve been cemplied with and will be complied with.

(i) Daring the one (1) year period after an official has separated from UNICEF, the Cunreactor may not make

direct or indirect offer of employment to that farmer UNICEF official if that fanner UNICEF official was,

daring the three years prior to separating from UNICEF, involved in any aspect of a UNICEF precaremrnl

process In which the Contractor has participated.

(ii) Darmg the two (2) year penod aftee an official has separated from UNICEF, that farmer efficial may not,

directly or indirectly en behalf of the Contractor, communicate with UNICEF, or peeuent to UNICEF, chant any

matters that were withm such former afficial’s respansibilities while at UNICEF.

(c) The Contractor further represents that, in relpect of all aspects of the Contract (including the award of the

Ceurruct by IJNICEF to the Contractor and the aeleclien and awarding ef sub­contracts by the Contractor), it

has disclosed to UNICEF any situation thai may consdtute an actual or potential conflict of interest or could

reasonably be peeceised as a cariflict of jailer est.

7.3 The Contractor further repreaents and svuemants that neither it nor any of its Affiliates, or Personnel or

directors, is subject te any sanction or temperary suspension imposed by any United Nations System

organasataeia or other intemutienal intee­govemmenral organisution. The Contractor will immediately disclose

to UNICEF if at or any of its Affiliates or Personnel or directoru, becomes subject to any such sanction or

temporary suspension daring tire term of the Contract.

7.4 The Contractor will (a) observe the highest standard of ethics; (b) one its best effEcts te protect UNICEF

against fraud, in the performance of the Contract; and (c) comply with the applicable provisions ef UNICEF’s

Policy Prolaibiling arid Combatting Fraud and Corruption. In particular, the Cuatructor will out engage, aid

will ensure Ihat its Persounel, ageats and sub­ceotructocs do not eangage, in any corrupt, fraudulent, coercive,

collusive or obstruclive conduct as such means are defined in UNICEF’s Policy Prahibilinrg and Combutting

Fraud and Cereuption.

7.5 The Cuntracter will, danug the term ef the Ceniract, ramply with (a) all laws, ordmanres, rules and

regulations beuneg open the perfermance of its obhgutaenn under time Careract and (b) the standards of conduct

required under the UN Supplier Code ef Coisdact (available at the United Nations Global Marketplace svebsite ­

wavw.nngm.org).

7.6 The Contractor farther represents and avurmanis that neither it nar any of its Affiliates is engaged, directly

or indirectly, (a) in any practice inconsistent with the rights set ant in the Convention 00 the Rights af the

Child, itacludaig Article 32, or the hutemational Labour Orguausaiiuo’s Ceuaveaitioa Coacenaing liar Prohibition

and Immediate Action far abe Elirnimiatiaia of the Worst Farnas of Child Labour, No. 192 (1999); or (b) in the

marsafuctare, sale, datrubutuoti, am use of atiti­persomuirl manes or compomuents utdised ma the mnariufactaee af

anti­personnel mines.

7.7 The Contractor represents and wureauts Ibat it has lukee and will take all appropriome measures to peeveut

sexual exploitatiami or abase of anyone by its Personnel including its emptoyees oe any persons engaged by the

Conaructor to perform any services nader the Contract. For these purposes, sexual activity with any person less

than eighteen years af age, regardless ef any laws relating te consent, avail canstitate the sexual esplaitatien and

abase ef such person. In addition, the Contractor represents and warrants that it has taken and will take all

opprepriate measures to prohibit its Personnel including its employees am oilier persons engaged by the

Cumitraetui, faoiai iaelaaigiaig any ialoney, goads, sri rices, or otlivi ihihigi of ,‘elae, lam smaual fiuruaaa at

ursiviaes or fremu engaging hi army sexual uctiviaes Ihmat are exyleilive or degradimig to any persona. This

previsien constihates an esseerial term of the Coiatract and any breach af ahis representation and warranty will
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entitle UNICEF to terminate the Contract immediately upon notice to the Contractor, without any liability for

ternsinatioss charges or any other liability of any kind.

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

inconsistent wsth the undertakings and confirmations peovided in this Article 7.

7.9 The Contractor acknowledges and agrees that each of the provisions io this Article 7 constitutes an

essential term of the Contract.

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

mist also s,tlsrs a sustsas t between 1TNTCPP assd the Critsttaatsis wills insuuesliate clIPs 5 ssps~ta wiittris itotise to tsr

Cosstiactur if (s) UNICEF heroines awasn of any sra.ulcsst sir repeat lint so isscanusstcsst with, us SIrs Cuisteactor

breaches any of, the undertalsmgs and confirmations provided in this Article 7 or the equivalent provisions of

sasy contract between UNICEF mid the Cuntiantor ai aisy of thin Coistiacton’s Affiliates. oa (a) lie Contrastos us

any of its Affiliates, or Personnel or directors becomes subject to any sanction or temporasy suspension

described in Article 7.3 during the term of the Contract.

(b) lu tIne case of suspension, if the Cointractor takes appropriate action to address the relevant incident or

breach to tJNICEFs satisfaction within the period stipulated an the outice of suspension, UNICEF may lift the

suspension by written notice to the Contractor and the Caittract and all other affected contracts will rnsumn in

accordance svith their terms. If, however, IJNICEF is not satisfied that the matters are being adequately

addressed by the Contractor. UNICEF may at any time, exercise its right to terminate the Contract and any

other contract between UNICEF and the Contractor.

(n) Any suspension or termination under this Article 7 will be without any liability for termination ar other

charges or any ether liability of any kind.

8. Frill Cooperation with Audits And Investigations

8.1 Froai time to time, UNICEF may conduct inspections, pout­payment uadsts or investigations relating to

any aspect of the Contract inctadsag bat out limited to the award of the Contract, the way in which the Contract

apetates or operated, mid the Parties’ performance of the Contract gesserally mid including but nut limited to the

Contractor’s complimire with the provisions of Article 7 above. The Contractor will provide its intl and timely

cooperation svith any such inspections, post­payment aadits~or investigations, including (bat not limited to)

making irs Personnel and any relevant data and documentation available for the purposes of such inspections.

past­payment audits or investigations, at reasonable times and on reasonable conditions, and granting UNICEF

mid those undertaking such inspections, post­payment audits or invnstigati005 across to the Contractor’s

premises at reasonable times and on reasonable conditions in connection with making its Persunuel and any

relevant data and documentation available. The Contractor will require its sob­contractors and its agents,

including, bat not limited to, the Contractor’s attorneys, accosmtantu or other advisers, to provide romonoble

cooperation with any inspections, post­payment audits or mvestsgations corned oat by UNICEF.

9. Frivileges and Immanitses; Settlement of Disputes

9.1 Nothing in or related to the Contract will be deemed a svaiver. espress or inqstird. deliberate or

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

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

atherscise.

9.2 The ierim of stir Connact svill be usterpieted mid applied without application of any system of national or

snb’nationot law

9.3 The Parties svill use their hem efforts to settle amicably any dispute, ronteavorsy ar claim arising oat of, or

relatinng to the Contract. Whore the Parties wish so seek such at moicable settlemeat through conciliation, the

conciliation will take place in ascardanse with the UNCITRAL Conciliation Rules sIren in force, or according

to such other procedore as may be agreed betsvren the Parties. Any dispute, controversy or claim between the

Parties arising cot of the Contract svinch is not resolved within ninety (90) days after one Party receives a

request from the other Party for amicable settlement can be referred by either Party to arbitratiun. The

arbitration scOt take place in accordance with the UNCITRAL Arbitration Rules then in force. The venue of the

arbitration will be Ness York, NY, USA. The decisions of the arbstral tribunal will hr based on general

principles of intemational commercial law. The aebstral tribunal will have no authority to award punitive

damages. In addition, the aebitral tribunal will have no authority to award interest in excess of the London

Inter­trunk Uttered Rate (LIllUti.) then prevadsog and any sorts mteeest ccitt be simple interest only. the Parties

will ha­ hoamsl by any orbitratissu swan) renilcrrsl as a resists (if such arbitratisnnn as ttsr final asljuihicatisso of any

such controversy. clam or dispute

10. Notices

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

in writing, mid addressed to the pewons listed iii the Contract for the delivery of nooses, requests or consents.

Notices, requests or consents svill be delivered in person, by registered mail, or by confirmed omsil

transmission. Notices, requests or consents will be deemed received upon delivery (if delivered m person),

upon signature of receipt (if delivered by registered mail) or twenty­four (24) sours after coufirmatson of

receipt is sent ftom the addressee’s emul address (if delivered by confirmed email transmission).

10.2 Any notice, ducamenat or receipt issued in connection with the Contract must be consistent with the

terms and cunditioos af the Contract and, in case of any ambiguity, discrepancy or inconsistency, the terms and

ususilitsotas of hr Corstsai 5 wilt t°~ sad

18.3 All documents that cen’qsrise the Contract, and all documents, notices and receipts issued or provided

pursuant to or iii ruiaiectiuis with the Couti act, wilt be deeirsed so isiclade, mid will be iiiteipieted mid applied

consistently with, the provisions of Article 9 (Privileges arid Immunities; Settlement of Disputes).

II. Other Provisions

11.1 The Contractor acknowledges UNICEF’s coosmitmeut to transparency as outlined in UNICEFs

Information Disclosure Policy and confirms that it consents to UNICEF5 public disclasare of the terms of the

Contract should UNICEF so drternsine and by whatever means UNICEF determines.

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

Party which is in violation of the terms af the Contract will not conststate and will not be cunstrued lobe a

waiver of the violation or breach, ar of airy future violation, breach or wrongful cunduct.

11.3 TIre Contractor will be considered as having the legal status of an independent contractor as regards

UI’IICEP. Nothing contained in the Cuntract will be constrised as making stir Panties pnsnsnpal mid agent or jomt

venturers.

11.4 The Contractor will nut, without the prior written consent of UNICEF, assigii, transfer, pledge or make

other disposition of the Contract, or of any part of the Contract, or of any of the Contractor’s rights or

obligations under the Contract.

11.5 No grant of time to the Contractor to cure a default nuder the Contract, nor any delay or failure by

UNICEF to exercise any other right or remedy available to UNICEF under she Coarteact, will be deemed to

prejudice any rights or remedies available in UNICEF under the Contract or carsstitune a waiver of any rights ar

remedies available to UNICEF under the Contract.

11.6 The Contractor will not seek or file any lien, attachment or other encumbrance against any menses due or

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

obtain the removal of any lien, utsaclsmemnt or ether eacuiubraisce that is secured aguisist asy manses due or to

became due coder the Contract.

11.7 The Contractor will net advertise or othensise make public far purposes of commercial advantage or

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

to the name of I.JNICEF for the purposes of annual reports or communication between the Parties and between

the Contractor and its Persoanel and ssib­contructorn, the Contractor will not, in any manner whatsoever rise the

irmnr, emblem ur official coal of UNICEF or the I.(nsted Nutionc, or an)’ uhhrevnutmon of the name of the United

Natioiss, ins connractiois wilts its basinsess or otherwise without tIre prior written pennrssson of UNICEF.

11.8 The Contract maybe transtatod into langnogos other than English. The translated version of the Contract

is foe convenience only, and the English langaugn version ccitt govern m all csrcuinstauces.

11.9 No mudificatino or change in the Contract, and no waiver of my of its provisions, nor airy additional

contractual relationship of any kind with the Controctor will he valid and enfoereable against UNICEF naless

set oat in a woitten amendment to the Contrast signed by an authorised official of UNICEF.

11.10 The provisions of Articles 2.14. 3.8,3.9,4,5, 7,8,9, 11.1, 11.2 and 11.7 will surviveprosision of the

Sewices and delivery of the Dotiverabhm and the espiry or earlier termination of the Contract.
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