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ANNEX I1 - UNICEF SPECIAL TERMS AND CONDITIONS

1. UNETHICAL BEHAVIOUR

UNICEF strictly enforces a policy of zero tolerance concerning unethical, unprofessional or fraudulent acts of UNICEF
bidders. Accordingly, any registered bidder that is found to have undertaken unethical, unprofessional or fraudulent activities
will be suspended or forbidden from continuing business relations with UNICEF.

2. CORRUPT AND FRAUDULENT PRACTICES
UNICEF requires that all bidders associated with this Invitation to Bid/Request for Proposal observe the highest standard of
ethics during procurement and execution of the work. In pursuance of this policy UNICEF

(a) defines for the purpose of this provision the terms set forth as follows:

(i) corrupt practice means the offering, giving, receiving or soliciting of any thing of value to influence the action of a public
official in the procurement process or in the execution of a contract, and

(i) fraudulent practice means a misrepresentation of facts in order to influence a procurement process or the execution of a
contract to the detriment of the client, and includes collusive practice among bidders (prior to or after bid submission) designed
to establish bid prices at artificial non-competitive levels and to deprive the client of the benefits of free and open competition;

(b) will reject a proposal for award if it determines that the selected supplier/contractor have engaged in any corrupt or
fraudulent practices in competing for the contract in question;

(c) will declare a bidder ineligible, either indefinitely or for a stated period of time, to be awarded a UNICEF-financed contract
if at any time it determines that it has engaged in any corrupt or fraudulent practices in competing for, or in executing a
UNICEF-financed contract.

3. GUIDELINES ON GIFTS AND HOSPITALITY
Bidders shall not offer gifts or hospitality to UNICEF staff members. Recreational trips to sporting or cultural events, theme
parks or offers of holidays, transportation, or invitations to extravagant lunches or dinners are also prohibited.

4, LATE DELIVERY

Without limiting any other rights or obligations of the parties hereunder, if the Contractor will be unable to deliver the services
by the delivery date stipulated in the Contract, the Contractor shall (i) immediately consult with UNICEF to determine the
most expeditious means for delivering the services and (ii) use an expedited means of delivery, at the Contractor's cost, if
reasonably so requested by UNICEF.

5. RIGHTS OF UNICEF

In case of failure by the Contractor to perform under the terms and conditions of this Contract, UNICEF may, after giving the
Contractor reasonable notice to perform and without prejudice to any other rights or remedies, exercise one or more of the
following rights:

(a) procure all or part of the services from other sources, in which event UNICEF may hold the Contractor responsible for any
excess cost occasioned thereby. In exercising such rights UNICEF shall mitigate its damages in good faith;

(b) refuse to accept delivery of all or part of the services;

(c) terminate the Contract without any liability for termination charges or any other liability of any kind of UNICEF;

(d) for late delivery of services or for services which do not meet UNICEF’s terms of reference/statement of work and are
therefore rejected by UNICEF, claim liquidated damages from the Contractor and deducts 0.5% of the value of the services
pursuant to a Contract per additional day of delay, up to a maximum of 10% of the value of the Contract. The payment or
deduction of such liquidated damages shall not relieve the Contractor from any of its other obligations or liabilities pursuant to
this Contract.
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ANNEX 111 - UNICEF GENERAL TERMS AND CONDITIONS FOR INSTITUTIONAL/
CORPORATE CONTRACTS

1. ACKNOWLEDGMENT COPY

Signing and returning the acknowledgment copy of a contract issued by UNICEF or beginning work under that
contract shall constitute acceptance of a binding agreement between UNICEF and the Contractor.

2. DELIVERY DATE

Delivery Date to be understood as the time the contract work is completed at the location indicated under Delivery
Terms.

3. PAYMENT TERMS

(@) UNICEF shall, unless otherwise specified in the contract, make payment within 30 days of receipt of the
Contractor's invoice which is issued only upon UNICEF’s acceptance of the work specified in the contract.

(b) Payment against the invoice referred to above will reflect any discount shown under the payment terms provided
payment is made within the period shown in the payment terms of the contract.

(c) The prices shown in the contract cannot be increased except by express written agreement by UNICEF.
4. LIMITATION OF EXPENDITURE

No increase in the total liability to UNICEF or in the price of the work resulting from design changes, modifications,
or interpretations of the statement of work will be authorized or paid to the contractor unless such changes have been
approved by the contracting authority through an amendment to this contract prior to incorporation in the work.

5. TAX EXEMPTION

Section 7 of the Convention on the Privileges and Immunities of the United Nations provides, inter alia, that the UN,
including its subsidiary organs, is exempt from all direct taxes and is exempt from customs duties in respect of articles
imported or exported for its official use. Accordingly, the Vendor authorizes UNICEF to deduct from the Vendor's
invoice any amount representing such taxes or duties charged by the Vendor to UNICEF. Payment of such corrected
invoice amount shall constitute full payment by UNICEF. In the event any taxing authority refuses to recognize the
UN exemption from such taxes, the Vendor shall immediately consult with UNICEF to determine a mutually
acceptable procedure.

Accordingly, the Contractor authorizes UNICEF to deduct from the Contractor’s invoice any amount representing
such taxes, duties, or charges, unless the Contractor has consulted with UNICEF before the payment thereof and
UNICEF has, in each instance, specifically authorized the Contractor to pay such taxes, duties or charges under
protest. In that event, the Contractor shall provide UNICEF with written evidence that payment of such taxes, duties
or charges has been made and appropriately authorized.

6. LEGAL STATUS.
The Contractor shall be considered as having the legal status of an independent contractor vis-a-vis UNICEF. The
Contractor’s personnel and sub-contractors shall not be considered in any respect as being the employees or agents of
UNICEF.

7. CONTRACTOR’S RESPONSIBILITY FOR EMPLOYEES

The Contractor shall be responsible for the professional and technical competence of its employees and will select, for
work under this Contract, reliable individuals who will perform effectively in the implementation of the Contract,
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respect the local customs and conform to a high standard of moral and ethical conduct.
INDEMNIFICATION

The Contractor shall indemnify, hold and save harmless and defend, at its own expense, UNICEF, its officials, agents,
servants and employees, from and against all suits, claims, demands and liability of any nature or kind, including their
costs and expenses, arising out of the acts or omissions of the Contractor or its employees or sub-contractors in the
performance of this Contract. This provision shall extend, inter alia, to claims and liability in the nature of
workmen’s compensation, product liability and liability arising out of the use of patented inventions or devices,
copyrighted material or other intellectual property by the Contractor, its employees, officers, agents, servants or sub-
contractors. The obligations under this Article do not lapse upon termination of this Contract.

INSURANCE AND LIABILITIES TO THIRD PARTIES

(@) The Contractor shall provide and thereafter maintain insurance against all risks in respect of its property and any
equipment used for the execution of this Contract.

(b) The Contractor shall provide and thereafter maintain all appropriate workmen’s compensation and liability
insurance, or its equivalent, with respect to its employees to cover claims for death, bodily injury or damage to
property arising from the execution of this Contract. The Contractor represents that the liability insurance
includes sub-contractors.

(c) The Contractor shall also provide and thereafter maintain liability insurance in an adequate amount to cover
third party claims for death or bodily injury, or loss of or damage to property, arising from or in connection with
the provision of work under this Contract or the operation of any vehicles, boats, airplanes or other equipment
owned or leased by the Contractor or its agents, servants, employees or sub-contractors performing work or
services in connection with this Contract.

(d) Except for the workmen’s compensation insurance, the insurance policies under this Article shall:
(i) name UNICEF as additional insured;
(ii) include a waiver of subrogation of the Contractor’s rights to the insurance carrier against UNICEF;

(iii) provide that UNICEF shall receive thirty (30) days written notice from the insurers prior to any cancellation
or change of coverage.

(e) The Contractor shall, upon request, provide UNICEF with satisfactory evidence of the insurance required under
this Article.

SOURCE OF INSTRUCTIONS

The Contractor shall neither seek nor accept instructions from any authority external to UNICEF in connection with
the performance of its services under this Contract. The Contractor shall refrain from any action which may adversely
affect UNICEF or the United Nations and shall fulfil its commitments with the fullest regard to the interests of
UNICEF.

ENCUMBRANCES/LIENS

The Contractor shall not cause or permit any lien, attachment or other encumbrance by any person to be placed on file
or to remain on file in any public office or on file with UNICEF against any monies due or to become due for any
work done or materials furnished under this Contract, or by reason of any other claim or demand against the
Contractor.

TITLE TO EQUIPMENT
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Title to any equipment and supplies which may be furnished by UNICEF shall rest with UNICEF and any such
equipment shall be returned to UNICEF at the conclusion of this Contract or when no longer needed by the
Contractor. Such equipment when returned to UNICEF shall be in the same condition as when delivered to the
Contractor, subject to normal wear and tear.

COPYRIGHT, PATENTS AND OTHER PROPRIETARY RIGHTS

UNICEF shall be entitled to all intellectual property and other proprietary rights including but not limited to patents,
copyrights and trademarks, with regard to documents and other materials which bear a direct relation to or are
prepared or collected in consequence or in the course of the execution of this contract. At UNICEF's request, the
Contractor shall take all necessary steps, execute all necessary documents and generally assist in securing such
proprietary rights and transferring them to the UNICEF in compliance with the requirements of the applicable law.

CONFIDENTIAL NATURE OF DOCUMENTS

(@ All maps, drawings, photographs, mosaics, plans, reports, recommendations, estimates, documents and all other
data compiled by or received by the Contractor under this Contract shall be the property of UNICEF, shall be
treated as confidential and shall be delivered only to the UN authorized officials on completion of work under
this Contract.

(b) The Contractor may not communicate any time to any other person, Government or authority external to
UNICEF, any information known to it by reason of its association with UNICEF which has not been made
public except with the authorization of the UNICEF; nor shall the Contractor at any time use such information to
private advantage. These obligations do not lapse upon termination of this Contract with UNICEF.

FORCE MAJEURE; OTHER CHANGES IN CONDITIONS

(@) Inthe event of and as soon as possible after the occurrence of any cause constituting force majeure, the
Contractor shall give notice and full particulars in writing to UNICEF of such occurrence or change if the
Contractor is thereby rendered unable, wholly or in part, to perform its obligations and meet its responsibilities
under this Contract. The Contractor shall also notify UNICEF of any other changes in conditions or the
occurrence of any event which interferes or threatens to interfere with its performance of the Contract. On
receipt of the notice required under this Article, UNICEF shall take such action as, in its sole discretion, it
considers to be appropriate or necessary in the circumstances, including the granting to the Contractor of a
reasonable extension of time in which to perform its obligations under the Contract.

(b) If the Contractor is rendered permanently unable, wholly, or in part, by reason of force majeure to perform its
obligations and meet its responsibilities under this Contract, UNICEF shall have the right to suspend or
terminate this Contract on the same terms and conditions as are provided for in Article 14, “Termination”,
except that the period of notice shall be seven (7) days instead of thirty (30) days.

(c) Force majeure as used in this Article means acts of God, war (whether declared or not), invasion, revolution,
insurrection or other acts of a similar nature or force.

TERMINATION

If the Contractor fails to deliver any or all of the deliverables within the time period(s) specified in the contract, or
fails to perform any of the terms, conditions, or obligations of the contract, or should the Contractor be adjudged
bankrupt, or be liquidated or become insolvent, or should the contractor make an assignment for the benefit of its
creditors, or should a Receiver be appointed on account of the insolvency of the contractor, UNICEF may, without
prejudice to any other right or remedy it may have under the terms of these conditions, terminate the Contract,
forthwith, in whole or in part, upon thirty (30) days notice to the Contractor.

UNICEF reserves the right to terminate without cause this Contract at any time upon thirty (30) days prior written
notice to the Contractor, in which case UNICEF shall reimburse the Contractor for all reasonable costs incurred by the
Contractor prior to receipt of the notice of termination.

REQUEST FOR PROPOSAL 4 RFP [MCDA/09/08]



Lnie fos = T
children UHICEf%‘Eg&*

17.

18.

19.

20.

21.

22.

In the event of any termination no payment shall be due from UNICEF to the Contractor except for work and services
satisfactorily performed in conformity with the express terms of this contract.

Upon the giving of such notice, the Contractor shall have no claim for any further payment, but shall remain liable to
UNICEF for reasonable loss or damage which may be suffered by UNICEF for reason of the default. The Contractor
shall not be liable for any loss or damage if the failure to perform the contract arises out of force majeure.

Upon termination of the contract, UNICEF may require the contractor to deliver any finished work which has not
been delivered and accepted, prior to such termination and any materials or work-in-process related specifically to this
contract. Subject to the deduction of any claim UNICEF may have arising out of this contract or termination,
UNICEF will pay the value of all such finished work delivered and accepted by UNICEF.

The initiation of arbitral proceedings in accordance with Article 22 “Settlement of Disputes” below shall not be
deemed a termination of this Contract.

SUB-CONTRACTING

In the event the Contractor requires the services of subcontractors, the Contractor shall obtain the prior written

approval and clearance of UNICEF for all sub-contractors. The approval of UNICEF of a sub-contractor shall not

relieve the Contractor of any of its obligations under this Contract. The terms of any sub-contract shall be subject to
and in conformity with the provisions of this Contract.

ASSIGNMENT AND INSOLVENCY

1.  The Contractor shall not, except after obtaining the written consent of UNICEF, assign, transfer, pledge or make
other dispositions of the Contract, or any part thereof, of the Contractor's rights or obligations under the
Contract.

2. Should the Contractor become insolvent or should control of the Contractor change by virtue of insolvency,
UNICEF may, without prejudice to any other rights or remedies, terminate the Contract by giving the Contractor
written notice of termination.

Use oF UNITED NATIONS AND UNICEF NAME AND EMBLEM

The Contractor shall not use the name, emblem or official seal of the United Nations or UNICEF or any abbreviation
of these names for any purpose.

OFFICIALS NOT TO BENEFIT

The Contractor warrants that no official of UNICEF or the United Nations has received or will be offered by the
Contractor any direct or indirect benefit arising from this Contract or the award thereof. The Contractor agrees that
breach of this provision is a breach of an essential term of the Contract.

PROHIBITION ON ADVERTISING

The Contractor shall not advertise or otherwise make public that the Vendor is furnishing goods or services to
UNICEF without specific permission of UNICEF.

SETTLEMENT OF DISPUTES
Amicable Settlement
The Parties shall use their best efforts to settle amicably any dispute, controversy or claim arising out of, or relating to

this Contract or the breach, termination or invalidity thereof. Where the parties wish to seek such an amicable
settlement through conciliation, the conciliation shall take place in accordance with the UNCITRAL Conciliation
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Rules then obtaining, or according to such other procedure as may be agreed between the parties.
Arbitration

Any dispute, controversy or claim between the Parties arising out of this Contract or the breach, termination or
invalidity thereof, unless settled amicably under the preceding paragraph of this Article within sixty (60) days after
receipt by one Party or the other Party’s request for such amicable settlement, shall be referred by either Party to
arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining. The arbitral tribunal shall have no
authority to award punitive damages. In addition, the arbitral tribunal shall have no authority to award interest in
excess of six percent (6%) and any such interest shall be simple interest only. The Parties shall be bound by any
arbitration award rendered as a result of such arbitration as the final adjudication of any such controversy, claim or
dispute.

PRIVILEGES AND IMMUNITIES
The privileges and immunities of the UN, including its subsidiary organs, are not waived.
CHILD LABOUR

UNICEF fully subscribes to the Convention on the Rights of the Child and draws the attention of potential suppliers
to Article 32 of the Convention which inter alia requires that a child shall be protected from performing any work that
is likely to be hazardous or to interfere with the child's education, or to be harmful to the child's health or physical,
mental, spiritual, moral or social development.

ANTI-PERSONNEL MINES

UNICEF supports an international ban on the manufacture of anti-personnel mines. Anti-personnel mines have killed
and maimed thousands of people, of whom a large proportion are children and women. Anti-personnel mines present
a serious obstacle to the return of populations displaced from their residences by fighting around their villages and
homes. UNICEF has, therefore, decided not to purchase products from companies that sell or manufacture anti-
personnel mines or their components.

AUTHORITY TO MODIFY

No modification or change in this Contract, no waiver of any of its provisions or any additional contractual
relationship of any kind with the Contractor shall be valid and enforceable against UNICEF unless provided by an
amendment to this Contract signed by the authorized official of UNICEF.

REPLACEMENT OF PERSONNEL

UNICEF reserves the right to request the Contractor to replace the assigned personnel if they are not performing to a
level that UNICEF considers satisfactory. After written notification, the Contractor will provide curriculum vitae of
appropriate candidates within three (3) working days for UNICEF review and approval. The Contractor must replace
the unsatisfactory personnel within seven (7) working days of UNICEF’s selection.

If one or more key personnel become unavailable, for any reason, for work under the contract, the Contractor shall (i)
notify the project authority at least fourteen (14) days in advance, and (ii) obtain the project authority’s approval prior
to making any substitution of key personnel. Key personnel are designated as follows:

(a) Personnel identified in the proposal as key individuals (as a minimum, partners, managers, senior auditors) to be
assigned for participation in the performance of the contract.

(b) Personnel whose resumes were submitted with the proposal; and

(c) Individuals who are designated as key personnel by agreement of the Contractor and UNICEF during negotiations.
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In notifying the project authority, the Contractor shall provide an explanation of circumstances necessitating the

proposed replacement(s) and submit justification and qualification of replacement personnel in sufficient detail to
permit evaluation of the impact on the engagement.

Acceptance of a replacement person by the project authority shall not relieve the Contractor from responsibility for
failure to meet the requirements of the contract.
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