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Terms of References 
for an Implementing Institution to Conduct a Situation Analysis on Youth Development in 

China  
 
I. BACKGROUND AND CONTEXT  
Definition of the Youth: 
There is no universally agreed definition of the youth age group. For statistical purposes, the 
United Nations (UN)²without prejudice to any other definitions made by the Member States²
GHILQHV�µ\RXWK¶�DV�WKRVH�SHUVRQV�EHWZHHQ�WKH�DJHV�RI����DQG����\HDUV��
DGROHVFHQWV
�DV�LQGLYLGXDOV�
in the 10-19 years age group, while 'young people' covers the age range 10-24 years1.  
 
The world today is home to 1.2 billion youth aged 15 to 242. Youth constitutes a tremendous and 
essential asset worth investing in, opening the door to an unparalleled multiplier effect. Connected 
to each other like never before, youth want to and already contribute to the resilience of their 
communities, proposing innovative solutions to challenges young people face, and driving social 
and economic progress in urban as well as rural contexts. At the same time, youth are also facing 
incredible challenges brought about by limited and unequal access to resources, healthcare, 
education, training, and employment as well as economic, social, and political opportunities. 
 
,Q�&KLQD��µ\RXWK¶�LV�GHILQHG�DV�SHUVRQV�EHWZHHQ�WKH�DJHV�RI����DQG���3. China ranks second in the 
world in terms of the youth population, with 433 million people4. Youth development has been 
LQFRUSRUDWHG� LQWR� &KLQD¶V� QDWLRQDO� VWUDWHJLHV�� ,Q� $SULO� ������ WKH� &HQWUDO� &RPPLWWHH� RI� WKH�
Communist Party of China and the State Council jointly launched The Medium and Long-Term 
Youth Development Plan (2016-2025)��ZKLFK�FRQWDLQV�JXLGHOLQHV� IRU�&KLQD¶V�\RXWK�SROLFLHV�� ,W�
makes clear that high priority should be given to youth development and focuses on core issues 
relevant to the development of Chinese youth, such as health, education, employment and 
entrepreneurship, culture, social integration, and social engagement.  
 
The UNTGY and the Situation Analysis: 
The UN is uniquely positioned to protect the rights of youth and support platforms where their 
needs can be addressed, their voices can be amplified, and their engagement can be advanced. 
Therefore, the UN seeks to employ and advocate for methods and approaches reflective of this 
diversity so all youth can reach their full engagement, empowerment, and development. 
 
In 2018, the UN launched its first-ever Youth StUDWHJ\��³Youth 2030: Working with and for Young 
People5." It acts as an umbrella framework to guide the entire UN as it steps up its work with and 
for youth across its three pillars ± peace and security, human rights, and sustainable development 
± in all FRQWH[WV��,W�FDOOV�IRU�³partnering with young people and ensuring they are not only heard 

 
1 Youth 2030: Working with and for Young People. https://www.un.org/youthenvoy/wp-
content/uploads/2018/09/18-00080_UN-Youth-Strategy_Web.pdf 
2 81�*OREDO�,VVXHV��³<RXWK�´�KWWSV���ZZZ�XQ�RUJ�HQ�JOREDO-issues/youth 
3 The Medium and Long-Term Youth Development Plan (2016-2025) 
4 ibid 
5 Youth 2030: Working with and for Young People. https://www.un.org/youthenvoy/wp-
content/uploads/2018/09/18-00080_UN-Youth-Strategy_Web.pdf 
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but understood, not only engaged but empowered, and not only supporting but leading global 
efforts and processes.6´� 
 
In November 2021, the UN Theme Group on Youth (UNTGY) in China was established as an 
integral part of the United Nations Sustainable Development Cooperation Framework (UNSDCF) 
implementation in China to ensure that all UN agencies and their youth stakeholders can advance 
their strengths in all contexts VR�WKDW�WKH�81¶V�ZRUN�RQ�\RXWK�LVVXHV�LV�SXUVXHG�LQ�D�FRRUGLQDWHG��
coherent, and holistic manner while involving dynamic youth voices, thus delivering as one. The 
UNTGY also provides technical guidance and support to the UN Country Team (UNCT) as to how 
best to apply the UN Youth Strategy and mainstream youth demands and perspectives into 
strategic planning and implementation in China.  
 
Youth developments are cross-cutting issues in the 2030 Agenda for Sustainable Development and 
the UNSDCF. The UNTGY is going to work with an implementing institution to conduct a 
Situation Analysis on Youth Development in China in 2022-2023 (hereinafter referred to as the 
SitAn) to effectively review the current development status of Chinese youth and identify their 
opportunities and challenges for long-term strategic planning and programming.  
 
Considering the data and information availability, accessibility, and quality of youth development 
in China, the SitAn ZLOO�DOLJQ�ZLWK�&KLQD¶V�GHILQLWLRQ�RI�µ\RXWK�¶�IRFXVLQJ�RQ�WKH�DJH�JURXS�RI����
to 35 years.  
 
In the view of the above, the core task group of the UNTGY, namely the United Nations Population 
Fund (UNFPA) China as the UNTGY Chair, the United Nations International Children's 
Emergency Fund (UNICEF) China as the UNTGY Co-Chair, and the International Labour 
Organization (ILO) China are jointly seeking the services of an implementing institution to 
conduct a SitAn in 2022-2023, focusing on the following three pillars in line with the UN Youth 
6WUDWHJ\�DQG�&KLQD¶V�Medium and Long-Term Youth Development Plan (2016-2025): 

1. Health and well-being 
2. Education and skills 
3. Employment and entrepreneurship  

 
 
II. OBJECTIVE  
The main purpose of this assignment is to select an implementing institution to conduct a Situation 
Analysis on Youth Development in China in 2022-2023 in coordination with the task group of the 
UNTGY. 
 
The Situation Analysis on Youth Development in China is expected to develop a foundational 
understanding of the pressing disparities among youth development,  analyze the current and future 
environment for youth development in China and provide a common reference for the UNTGY 
and UNCT to plan, manage and prioritize policy advocacy and programmatic actions, especially 
for the most vulnerable and marginalized youth groups who are left behind from mainstream social, 
economic, educational and/or cultural life and are least prioritized in policies. Specifically, the 
situation analysis aims to:  

 
6 ibid 
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1. identify the up-to-date analysis based on published materials and available statistics that 
summarize economic, social and political development opportunities, challenges and their 
effects on youth development. For example, youth demographics, disparities in health and 
wellbeing, education and skills building and labour force preparation; analysis of the most 
critical drivers of exclusion (poverty, sex, disabilities, and residence-rural/urban; and the 
evolving economic structure, employment needs and national trends, etc. 

2. recognize core stakeholders and their enabling role to promote youth development in China 
from different perspectives, including duty bearers, caregivers, rights holders, and service 
providers; 

3. Identify new opportunities and provide suggestions for future trends in realizing youth 
development. 

 
III. METHODOLOGY AND SCOPE OF WORK 

Conceptual framework and specific questions (to be discussed and confirmed with the 
implementing institution) 

1. Health and Wellbeing 

Context  Most youth are healthy, however, more than 1.8 million youth aged 15 to 
24 die each year7. A much greater number of youth suffer from illnesses 
which hinder their ability to grow and develop to their full potential. And 
a still great number of youth engage in behaviours that jeopardize not 
only their current state of health, but often their health for years to come. 
It is estimated that nearly two-thirds of premature deaths and one-third 
of the total disease burden in adults are associated with conditions or 
behaviours that began in their youth, including: tobacco use, a lack of 
physical activity, unprotected sex or exposure to violence8. Globally, one 
in seven 10-19-year-olds experiences a mental disorder, accounting for 
13% of the global burden of disease in this age group. Suicide is the 
fourth leading cause of death among 15-29 year-olds9. The consequences 
of failing to address adolescent mental health conditions extend to 
adulthood, impairing both physical and mental health and limiting 
opportunities to lead fulfilling lives as adults. Due to the noted benefits 
of health and well-being, many countries now promote positive well-
being among youth as a national policy priority. 
 
In 2016, the Central Government launched the Healthy China (HC 2030) 
blueprint, as a national strategy and set a goal of enabling everyone to be 
involved in health, share health, and be responsible for health. In this 
context after implementing the national strategy, there has been a decline 

 
7 Youth Health, Department of Economic and Social Affairs 
https://www.un.org/development/desa/youth/world-programme-of-action-for-youth/health.html 
8 ibid 
9 :+2��³$GROHVFHQW�PHQWDO�KHDOWK�´����1RYHPEHU�������KWWSV���ZZZ�ZKR�LQW�QHZV-room/fact-
sheets/detail/adolescent-mental-health 
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in many health issues, such as mortality and stunting. However, gaps 
between the current health status of youth and the targets set in HC 2030 
are numerous10. To ensure healthy lives and promote youth well-being, 
it is keen to identify and address the gaps that remain in their health risks 
from emotional, psychological and social perspectives, especially for the 
marginalized groups.  

General research 
questions 

1) What are the policy, institutional and legal frameworks for 
youth health and well-being in China? 

2) What are the major health and wellbeing challenges, including 
physical and mental aspects experienced by young people in China? 
What are the major barriers and exclusionary factors behind this? 

3) What are the suggestions and practical measures to respond to these 
gaps and challenges? What are new opportunities and suggestions for 
future trends in enhancing youth health and wellbeing? 

4) Who are the vulnerable and marginalized groups in health and well-
being (take examples)? And what are the policies, and institutional 
and legal frameworks to address their health and well-being in 
China? 

Specific research 
questions (for 
examples, actual 
specific research 
questions to be 
discussed and 
confirmed) 

1) 7R�ZKDW�H[WHQW�LV�WKH�6LW$Q�JRLQJ�WR�GLVFXVV�\RXWK�³KHDOWK´�DQG�
³ZHOOEHLQJ"´��IRU�H[DPSOH��SK\VLFDO�DQG�PHQWDO�KHDOWK��OLYHOLKRRG��
environment and climate change can all affect youth wellbeing; the 
scope of discussion needs to be narrowed down) 

2) :KDW�FKDQJHV�KDYH�WDNHQ�SODFH�DPRQJ�&KLQHVH�\RXWK¶V�KHDOWK�DQG�
well-being in the last five years? What policies on health and well-
being have China introduced and how effective are they?  

3) Based on the current situation, what are the factors that affect youth 
health and well-being? What are the challenges and gaps in the 
development of Chinese youth? 

4) What are the recommendations to tackle these gaps and challenges? 
What is the role of the UN in China to support youth health and 
wellbeing? And What are the recommended actions for the UN to 
act with specific examples? 

2. Education and Skills 

Context  After decades of reforms, China today has an education system that 
serves the industrial economy well although gaps in access, quality, and 
relevance in education still need to be plugged. However, as the economy 
FKDQJHV�� &KLQD¶V� QH[W� FKDOOHQJH� LV� WR� WUDQVform education and skills 
development (subject to rising demand for higher transferable and digital 
skills) to deliver the talent, especially the young generation needed for an 
innovative, digitized, post-industrial economy, instilling a new national 

 
10 'RQJ��%LQ��HW�DO��³$GROHVFHQW�+HDOWK�DQG�+HDOWK\�&KLQD�������$�5HYLHZ�´�Journal of Adolescent Health, 
Elsevier, 24 Nov. 2020, https://www.sciencedirect.com/science/article/pii/S1054139X20304213. 
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ethos of lifelong learning, and ensuring that the system is equitable to all. 
At the same time, the Covid-19 pandemic has also dramatically 
accelerated the need for new skills in the workforce, 
with social and emotional skills high in demand. Therefore, substantially 
increasing the number of the youth who have the relevant skills, for 
employment, decent jobs and entrepreneurship have become a top agenda 
for the country.  

General research 
questions 

1) What are the policy, institutional and legal frameworks for 
youth education and skills in China? 

2) What is the situation, gaps, and challenges of youth in terms of their 
education and skills? What are the major barriers and exclusionary 
factors behind this? 

3) What are the suggestions and practical measures to respond to these 
gaps and challenges? What are new opportunities and suggestions for 
future trends in improving youth education and skills? 

4) Who are the vulnerable and marginalized groups in education and 
skills (take examples)? And what are the policies, and institutional 
and legal frameworks to address their education and skills in China? 

Specific research 
questions (for 
examples, actual 
specific research 
questions to be 
discussed and 
confirmed) 

1) With the economic landscape changes and the pandemic, what is their 
impact on educational and skills development for the Chinese youth? 
What are the opportunities and challenges for the youth in this 
context? 

2) Under this circumstance, what are the barriers for the youth to access 
more equitable and higher-quality education and skills development? 
What are the gaps in the education and skills development of the 
youth needed for the future?  

3) Given the findings on educational and skills barriers for the youth in 
China, what key policy and programme areas are important to 
engage with to address these gaps? Who are the major stakeholders 
in these areas? What do they do in these areas?  

4) What are the types of skills being offered/or youth prepared for? 
This to include µ67(0�DQG�GLJLWDO�VNLOOV¶�IRU�JLUOV��µKDUG¶�VNLOOV�OLQN�
WR�SDUWLFXODU�RFFXSDWLRQDO�VWUHDPV��DQG�µtransferable¶�VNLOOV�OLNH�
communication and adaptability that underpin success in all 
occupational streams. 

 

3. Employment and Entrepreneurship  

Context  Youth employment and entrepreneurship are closely linked to quality 
livelihood and sustainable development in China. Youth employment is 
highlighted in the National 14th Five-year Plan of Employment 
Promotion. A set of supporting policy measures to promote youth 
entrepreneurship and innovation are implemented, which leads to an 
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LQFUHDVH� LQ� WKH� LQGH[� RI� &KLQD¶V� \RXWK� HQWUHSUHQHXUVKLS� GHYHORSPHQW�
from 100 in 2015 to 167.5 in 2020 accorGLQJ� WR� &KLQD¶V� <RXWK�
Entrepreneurship Development Report 202111. 
 
In the past decade, youth employment and entrepreneurship have made 
remarkable progress in the country. However, challenges persist against 
the backdrop of the economic transformation, the Covid-19 pandemic and 
structural problems in the supply and demand of the labour market, 
especially job-skill mismatch. How to equip youth with core 
competencies, technical skills aligned with emerging labour market needs 
and the spirit of entrepreneurship is essential for youth development and 
quality livelihood now and in the future. 

General research 
questions 

1) What are the policy, institutional and legal frameworks for 
youth employment and entrepreneurship in China? 

2) What are the situations, gaps, and challenges of youth in terms of 
employment and entrepreneurship? What are the behind this? 

3) What are the suggestions and practical measures to respond to these 
gaps and challenges? What are new opportunities and suggestions for 
future trends in improving youth employment and entrepreneurship? 

4) Who are the vulnerable and marginalized groups in employment and 
entrepreneurship (take examples)? And what are the policies, and 
institutional and legal frameworks to address employment and 
entrepreneurship in China? 

Specific research 
questions 

1) :KDW¶V�WKH�FXUUHQW�\RXWK�ODERXU�PDUNHW�LQ�&KLQD"�1DUUDWLYH�DQG�GDWD�
can include (but not limited to): 

x Youth labour participation 
x Youth employment/unemployment 
x Wage and working conditions for youth 
x Youth entrepreneurship 
x Youth inactivity in the labour market (NEETS) 

2) What are current (national) policies and initiatives for youth 
employment and entrepreneurship in China? How do these 
supporting measures bring opportunities for youth? 

x youth employment 
x youth entrepreneurship 

3) What are the identified gaps and challenges for youth employment 
and entrepreneurship? 

4) What role technology enabled jobs are expected to play in the 
Chinese labor market in coming years, especially in relation to 
innovation within the economy? This to include considerations of 
both direct employment and of technology as an enabler of new 
enterprises, dispersal of jobs to poor areas etc.  

 

 
11  ³&KLQD¶V�<RXWK�(QWUHSUHQHXUVKLS�'HYHORSPHQW�5HSRUW�����´ 
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Methodology:  
The Situation Analysis on Youth Development in China will be carried out through a mixed 
method approach, primarily through desk-based research, including scanning the existing policies 
and reports, analyzing secondary data, and creating a reference list so that all documents are 
organized and easily accessible to readers. In the meantime, based on the objectives of the situation 
analysis, professional organizations/institutions or bidders will be invited to refine and agree upon 
with the UNTGY at the Inception phase based on a review of the literature and available data.  

An equity focus, gender sensitivity, and Human Right Based Approach should be included in the 
methodology. The SitAn should fully consider and articulate disparities related to gender, income, 
geographic location and ethnicity, to the extent possible. Gender DQG� ³OHDYH� QR� RQH� EHKLQG´�
dimensions shall be integrated into the research and analysis.  

The data and information collected for the SitAn should be up-to-date (ideally within the recent 
five years), and the information is scientifically, properly, and objectively analyzed and interpreted 
based on &KLQD¶V context.  

The methodology for analysis and the process of documentation should enable the periodic update 
of the SitAn. 
 
Scope of work: 
This entire process of planning, developing, and launching the SitAn will be guided by the 
UNTGY SitAn task group (UNFPA, UNICEF, ILO). 
 
Stages of the SitAn (exact timeframe to be agreed with the implementing institution): 

1. Inception phase (Q4, 2022):  
x Initial desk review to assess the availability of data/literature  
x Development of a draft methodology framework for the SitAn based on the desk review 

of data/literature 
x Presentation of the draft methodology framework to the UNTGY SitAn task group to 

facilitate an in-depth common understanding of the framework; agree upon with the 
UNTGY task group on the final methodology based on the TOR objectives and initial 
findings in the desk review.  

2. Development phase (Q1-Q3, 2023):  
x Finalization of the methodology framework of the SitAn upon agreement with the 

UNTGY task group 
x Development of a draft SitAn for discussion and validation with the UNTGY and key 

partners 
x Finalization of the SitAn with an agreement of the UNTGY 

3. Launching phase (Q3, 2023):  
x Development of a 2-page summary document for distribution.  
x Co-organize the launching event of the SitAn with the UNTGY  

 
IV. MAJOR MILESTONES AND DELIVERABLES 
1. Submission of a draft methodology framework in 2022  
2. Submission of the finalized SitAn in 2023 
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3. Launching of the SitAn in 2023 together with the UNTGY 
 

V. QUALIFICATIONS  
The assignment is expected to be undertaken by an institution/company to produce the 
expected results. The institution/company is required to obtain: 
� extensive experience and expertise in consulting, research and analysis with respect to an in-

GHSWK�XQGHUVWDQGLQJ�RI�&KLQD¶V�FRQWH[W 
� previous working experience with the UN or international organizations, especially 

UN/international organizations in China is desirable  
� an innovative, can-do attitude, and detail-oriented working approaches 
� The implementing institution should be able to submit deliverables in acceptable English. 
 
Required background and experience for team members:  
Background Recognized researcher with proven experience in public policy, social policy 

and policy analysis, public administration, especially in areas of health and 
wellbeing, education and skills, employment and entrepreneurship.  

Education Advanced degree (a PhD degree is preferred) in social sciences or related 
fields relevant to the assignment 

Expertise and skills x Strong analytical skills ± references to previous work or institutions; 
x Excellent knowledge of statistics, social service systems, 

development agenda, gender and equity issues; 
x Previous experience with the UN and international organizations, 

especially UN or international organizations in China is an 
advantage; 

x At least 5 years of relevant experience in the development of 
analytical reports and policy documents related to youth, preferably 
experience with the preparation of a situation analysis; 

x Proven experience in quantitative and qualitative data analysis, 
policy (and finance) analysis (including experience in the consistent 
use of age and sex- disaggregated and gender sensitive data) and 
report preparation; 

x Knowledge of human rights-based approach to programming; 
x Knowledge and capacity to apply international practices to the 

development of the SitAn on Youth Development in China is an 
advantage; 

x Established networks with key stakeholders and experience in 
facilitating consultations with government representatives, NGOs, 
academia, children, adolescents and other stakeholders;  

x Fluency in English; 
 
VI. MANAGEMENT AND PAYMENT 
Management: This service will be co-managed by UNFPA and UNICEF. The awarded 
service provider will be issued contracts in phased-approach by UNFPA and UNICEF, 
respectively.  
 
Timeline and payment:  
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Stages of the SitAn Timeline (tentative) Funding UN agency (ies) 
Inception phase Q4, 2022  UNFPA China 
Development and launching 
phase 

Q1-Q3, 2023  UNICEF China, ILO China  

 
*Contract terms and conditions are in the Annexes for reference.  
 
The evaluation of the institution¶s performance will be based on: 

x Quality of produced outputs; 
x Compliance with the established timelines; 
x Compliance with ethical UN standards related to reporting on children and youth; 
x Responsibility and communication. 

 
VII. CONTENT OF PROPOSAL 
The potential implementing institution is expected to submit a proposal (Technical and Financial) 
based on the Terms of Reference. 
 
The proposal should consist of: 

x Technical Proposal, including: 
o Portfolio of the organization/institution/agency with examples of previous work on 

similar projects and clients in the last 5 years; Title/Designation of each team 
member on the project and their CVs, experience in working on similar project and 
assignment 

o Description of the proposed methodology and technical approach for the SitAn  
o Tentative work plan with the number of days, timeframe and deadlines for 

deliverables 
x Financial Proposal (Budget) including: 

o Budget plan by deliverables, including personnel cost, and other costs if applicable. 
o The financial proposal shall indicate the estimated budget. 

 
VIII. PROPOSAL EVALUATION 
 
Each proposal will be evaluated against a weight allocation of 70 for the technical proposal and 30 
for the commercial (financial) proposal. The total maximum obtainable points are 100. 
The proposal will be evaluated as follows: 
 

1. Technical components (total of 70 points) 
x Professional profile - 20 
x Proposed methodology and technical approach ± 20 
x Quality of personnel and suitability for the assignment - 30 

 
Technical Proposal Evaluation Form Max. Points 

Obtainable 

1 Professional profile 20 
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2 Proposed methodology and technical approach 20 

3 Quality of personnel and suitability for the assignment 30 

 TOTAL 70 

 
2. Financial component (total of 30 points)18 

x Proposals passing the minimum technical pass score (49 points-70% of the maximum 
points obtainable for technical proposal) will continue into the Financial proposal 
evaluation. 

x The lowest price proposal will be awarded the full score assigned to the commercial 
proposal. 

x The recommendation for award of contract will be based on best combination of technical 
and financial score. 

x Based on verified nominations and final scores, contract negotiations could be initiated 
with one or more successful Proposers. 

x The evaluation team will select the Proposal which is of high quality, clear and meets the 
stated requirements and offers the best combination of technical and financial score 

 
 
Annex 1: General Conditions of Contract of UNFPA 
Annex 2: General Terms and Conditions of Contract of UNICEF 
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AAnnnneexx  11  
GGEENNEERRAALL  CCOONNDDIITTIIOONNSS  OOFF  CCOONNTTRRAACCTT 

 
CCOONNTTRRAACCTTSS  FFOORR  TTHHEE  PPRROOVVIISSIIOONN  OOFF  

SSEERRVVIICCEESS  
 
 

1.  LEGAL  STATUS OF THE  PARTIES: UNFPA (a subsidiary organ of the United Nations established by the 

General 

Assembly in resolution 3019 (XXVII)) and the Contractor shall also each be referred to as a “Party” 

hereunder, and: 
 

1.1  Pursuant, inter alia, to the Charter of the United Nations and the Convention on the Privileges and 

Immunities of the United Nations, the United Nations, including its subsidiary organs, has full juridical 

personality and enjoys such privileges and immunities as are necessary for the independent fulfillment of 

its purposes. 
 

1.2  The Contractor shall have the legal status of an independent contractor vis-à-vis UNFPA, and nothing 

contained in or relating to the Contract shall be construed as establishing or creating between the Parties 

the relationship of  employer  and  employee  or  of  principal  and  agent.     The  officials,  

representatives,  employees,  or subcontractors of each of the Parties shall not be considered in any respect 

as being the employees or agents of the other  Party,  and  each  Party shall  be solely responsible  for  

all  claims  arising  out  of  or relating  to its engagement of such persons or entities. 
 

2.    RESPONSIBILITY FOR  EMPLOYEES:  To the extent that the Contract involves the provision of any 

services to UNFPA by the Contractor’s officials, employees, agents, servants, subcontractors and other 

representatives (collectively, the Contractor’s “personnel”), the following provisions shall apply: 
 

2.1  The Contractor shall be responsible for the professional and technical competence of the personnel it 

assigns to perform  work  under  the  Contract  and  will  select  reliable  and  competent  individuals  who  

will  be  able  to effectively perform the obligations under the Contract and who, while doing so, will respect 

the local laws and customs and conform to a high standard of moral and ethical conduct. 
 

2.2  Such Contractor personnel shall be professionally qualified and, if required to work with officials or 

staff of UNFPA, shall be able to do so effectively.   The qualifications of any personnel whom the 

Contractor may assign or may propose to assign to perform any obligations under the Contract shall be 

substantially the same, or better, as the qualifications of any personnel originally proposed by the 

Contractor. 
 

2.3  At the option of and in the sole discretion of UNFPA: 
 

2.3.1  the  qualifications  of  personnel  proposed  by  the  Contractor  (e.g.,  a  curriculum  vitae)    may  

be reviewed by UNFPA prior to such personnel’s performing any obligations under the Contract; 
 

2.3.2  any  personnel  proposed  by  the  Contractor  to  perform  obligations  under  the  Contract  may  

be interviewed by qualified staff or officials of UNFPA prior to such personnel’s performing 

any obligations under the Contract; and, 
 

2.3.3  in cases in which, pursuant to Article 2.3.1 or 2.3.2, above, UNFPA has reviewed the 

qualifications of such Contractor’s personnel, UNFPA may reasonably refuse to accept any such 

personnel. 
 

2.4  Requirements specified in the Contract regarding the number or qualifications of the Contractor’s 

personnel may change during the course of performance of the Contract.  Any such change shall be made 

only following written notice of such proposed change and upon written agreement between the Parties 

regarding such change, subject to the following: 
 

2.4.1  UNFPA  may,  at  any  time,  request,  in  writing,  the  withdrawal  or  replacement  of  any  

of  the 

Contractor’s personnel, and such request shall not be unreasonably refused by the 

Contractor. 
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2.4.2  Any of the Contractor’s personnel assigned to perform obligations under the Contract shall 

not be withdrawn or replaced without the prior written consent of UNFPA, which shall not be 

unreasonably withheld. 
 

2.4.3  The withdrawal  or replacement  of the Contractor’s  personnel  shall  be carried  out as 

quickly as possible and in a manner that will not adversely affect the performance of obligations 

under the Contract. 

 
2.4.4  All expenses related to the withdrawal or replacement of the Contractor’s personnel shall, 

in all cases, be borne exclusively by the Contractor. 
 

2.4.5  Any request by UNFPA for the withdrawal or replacement of the Contractor’s personnel shall 

not be considered to be a termination, in whole or in part, of the Contract, and UNFPA shall 

not bear any liability in respect of such withdrawn or replaced personnel. 
 

2.4.6  If a request for the withdrawal or replacement of the Contractor’s personnel is not based 

upon a default by or failure on the part of the Contractor to perform its obligations in 

accordance with the Contract, the misconduct of the personnel, or the inability of such personnel 

to reasonably work together with UNFPA officials and staff, then the Contractor shall not be 

liable by reason of any such request for the withdrawal or replacement of the Contractor’s 

personnel for any delay in the performance by the Contractor of its obligations under the 

Contract that is substantially the result of such personnel’s being withdrawn or replaced. 
 

2.5  Nothing in Articles 2.2, 2.3 and 2.4, above, shall be construed to create any obligations on the part of 

UNFPA with respect to the Contractor’s personnel assigned to perform work under the Contract, and 

such personnel shall remain the sole responsibility of the Contractor. 
 

2.6  The Contractor shall be responsible for requiring that all personnel assigned by it to perform any 

obligations under the Contract and who may have access to any premises or other property of UNFPA 

shall: 
 

2.6.1  undergo or comply with security screening requirements made known to the Contractor by 

UNFPA, including but not limited to, a review of any criminal history; 
 

2.6.2  when  within  UNFPA  premises  or  on  UNFPA  property,  display  such  identification  as  

may  be approved  and  furnished  by UNFPA,  and  that  upon  the withdrawal  or  replacement  

of  any such personnel or upon termination or completion of the Contract, such personnel shall 

immediately return any such identification to UNFPA for cancellation. 
 

2.7  Within one working day after learning that any of Contractor’s personnel who have access to any 

UNFPA premises have been charged by law enforcement authorities with an offense other than a minor 

traffic offense, the Contractor shall provide written notice to inform UNFPA about the particulars of the 

charges then known and shall continue to inform UNFPA concerning all substantial developments 

regarding the disposition of such charges. 
 

2.8  All operations of the Contractor, including without limitation, storage of equipment, materials, supplies 

and parts, within UNFPA premises or on UNFPA property shall be confined to areas authorized or approved 

by UNFPA.  The Contractor’s personnel shall not enter or pass through and shall not store or dispose of 

any of its equipment or materials in any areas within UNFPA premises or on UNFPA property without 

appropriate authorization from UNFPA. 
 

3.  ASSIGNMENT: 
 

3.1  Except as provided in Article 3.2, below, the Contractor may not assign, transfer, pledge or make any 

other disposition of the Contract, of any part of the Contract, or of any of the rights, claims or obligations 

under the Contract except with the prior written authorization of UNFPA.  Any such unauthorized 

assignment, transfer, pledge or other disposition, or any attempt to do so, shall not be binding on UNFPA.  

Except as permitted with respect  to any approved  subcontractors,  the Contractor  shall not delegate  any 

of its obligations  under this Contract, except with the prior written consent of UNFPA.  Any such 

unauthorized delegation, or attempt to do so, shall not be binding on UNFPA. 
 

3.2  The  Contractor  may  assign  or  otherwise  transfer  the  Contract  to  the  surviving  entity  resulting  

from  a reorganization of the Contractor’s operations, provided that: 
 

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

and, 
 

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

3.2.3  the  Contractor  promptly  notifies  UNFPA  about  such  assignment  or  transfer  at  the  

earliest opportunity; and, 

 

3.2.4  the assignee or transferee agrees in writing to be bound by all of the terms and conditions 

of the 

Contract, and such writing is promptly provided to UNFPA following the assignment or 

transfer. 
 

4.    SUBCONTRACTING:    In  the  event  that  the  Contractor  requires  the  services  of  subcontractors  to  perform  

any obligations under the Contract, the Contractor shall obtain the prior written approval of UNFPA.   UNFPA 

shall be entitled, in its sole discretion, to review the qualifications of any subcontractors and to reject any proposed 

subcontractor that UNFPA reasonably considers is not qualified to perform obligations under the Contract.   

UNFPA shall have the right to require any subcontractor’s removal from UNFPA premises without having to 

give any justification therefor. Any such rejection or request for removal shall not, in and of itself, entitle the 

Contractor to claim any delays in the performance, or to assert any excuses for the non-performance, of any of 

its obligations under the Contract, and the Contractor shall be solely responsible for all services and obligations 

performed by its subcontractors.  The terms of any subcontract shall be subject to, and shall be construed in a 

manner that is fully in accordance with, all of the terms and conditions of the Contract. 
 

5.  INDEMNIFICATION: 
 

5.1 The Contractor shall indemnify, defend, and hold and save harmless, UNFPA, and its officials, agents and 

employees, from and against all suits, proceedings, claims, demands, losses and liability of any kind or 

nature brought by any third party against UNFPA, including, but not limited to, all litigation costs and 

expenses, attorney’s fees, settlement payments and damages, based on, arising from, or relating to: 
 

5.1.1  allegations  or  claims  that  the  possession  of  or  use  by  UNFPA  of  any  patented  device,  

any copyrighted material, or any other goods, property or services provided or licensed to 

UNFPA under the terms of the Contract, in whole or in part, separately or in a combination 

contemplated by the Contractor’s published specifications therefor, or otherwise specifically 

approved by the Contractor, constitutes an infringement of any patent, copyright, trademark, or 

other intellectual property right of any third party; or, 
 

5.1.2 any acts or omissions of the Contractor, or of any subcontractor or anyone directly or indirectly 

employed by them in the performance of the Contract, which give rise to legal liability to anyone 

not a party to the Contract, including, without limitation, claims and liability in the nature of a 

claim for workers’ compensation. 
 

5.2  The indemnity set forth in Article 5.1.1, above, shall not apply to: 
 

5.2.1  A claim of infringement resulting from the Contractor’s compliance with specific written 

instructions by UNFPA directing a change in the specifications for the goods, property, 

materials, equipment or supplies to be or used, or directing a manner of performance of the 

Contract or requiring the use of specifications not normally used by the Contractor; or 
 

5.2.2 A claim of infringement resulting from additions to or changes in any goods, property, materials 

equipment, supplies or any components thereof furnished under the Contract if UNFPA or 

another party acting under the direction of UNFPA made such changes. 
 

5.3  In addition to the indemnity obligations set forth in this Article 5, the Contractor shall be obligated, at 

its sole expense, to defend UNFPA and its officials, agents and employees, pursuant to this Article 5, 

regardless of whether the suits, proceedings, claims and demands in question actually give rise to or 

otherwise result in any loss or liability. 
 

5.4  UNFPA shall advise the Contractor  about any such suits, proceedings,  claims, demands, losses or 

liability within a reasonable period of time after having received actual notice thereof.  The Contractor 

shall have sole control of the defense of any such suit, proceeding, claim or demand and of all negotiations 

in connection with the settlement or compromise thereof, except with respect to the assertion or defense of 

the privileges and immunities of the United Nations, including its subsidiary organs, or any matter relating 

thereto, for which only UNFPA itself is authorized to assert and maintain.  UNFPA shall have the right, at 

its own expense, to be represented in any such suit, proceeding, claim or demand by independent counsel 

of its own choosing. 
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5.5 In the event the use by UNFPA of any goods, property or services provided or licensed to UNFPA by the Contractor,  

in  whole  or  in  part,  in  any  suit  or  proceeding,  is  for  any  reason  enjoined,  temporarily  or permanently, 

or is found to infringe any patent, copyright, trademark or other intellectual property right, or in the event of a 

settlement, is enjoined, limited or otherwise interfered with, then the Contractor, at its sole cost and expense, 

shall, promptly, either: 
 

5.5.1  procure for UNFPA  the unrestricted  right to continue using such goods or services provided to 

UNFPA; 
 

5.5.2  replace or modify the goods or services provided to UNFPA, or part thereof, with the equivalent or 

better goods or services, or part thereof, that is non-infringing; or, 
 

5.5.3  refund to UNFPA the full price paid by UNFPA for the right to have or use such goods, property or 

services, or part thereof. 
 

6.  INSURANCE  AND LIABILITY: 
 

6.1  The Contractor shall pay UNFPA promptly for all loss, destruction, or damage to the property of UNFPA 

caused by the Contractor’s  personnel  or by any of its subcontractors  or anyone else directly or indirectly 

employed by the Contractor or any of its subcontractors in the performance of the Contract. 
 

6.2  Unless otherwise provided in the Contract, prior to commencement of performance of any other obligations 

under the Contract, and subject to any limits set forth in the Contract, the Contractor shall take out and shall 

maintain  for  the  entire  term  of  the  Contract,  for  any  extension  thereof,  and  for  a  period  following  any 

termination of the Contract reasonably adequate to deal with losses: 
 

6.2.1  insurance against all risks in respect of its property and any equipment used for the performance of 

the Contract; 
 

6.2.2  workers’  compensation  insurance,  or  its  equivalent,  or  employer’s  liability  insurance,  or  its 

equivalent, with respect to the Contractor’s personnel sufficient to cover all claims for injury, death 

and disability, or any other benefits required to be paid by law, in connection with the performance 

of the Contract; 
 

6.2.3  liability insurance in an adequate amount to cover all claims, including, but not limited to, claims for 

death and bodily injury, products and completed operations liability, loss of or damage to property, 

and personal and advertising injury, arising from or in connection with the Contractor’s performance 

under the Contract, including, but not limited to, liability arising out of or in connection with the acts 

or omissions of the Contractor, its personnel, agents, or invitees, or the use, during the performance 

of the Contract, of any vehicles, boats, airplanes or other transportation vehicles and equipment, 

whether or not owned by the Contractor; and, 
 

6.2.4  such other insurance as may be agreed upon in writing between UNFPA and the Contractor. 
 

6.3  The Contractor’s liability policies shall also cover subcontractors  and all defense costs and shall contain a 

standard “cross liability” clause. 
 

6.4  The Contractor  acknowledges  and  agrees that  UNFPA  accepts  no responsibility  for providing  life, health, 

accident,  travel  or  any other  insurance  coverage  which  may  be  necessary  or  desirable  in  respect  of  any 

personnel performing services for the Contractor in connection with the Contract. 
 

6.5  Except for the workers’ compensation insurance or any self-insurance program maintained by the Contractor 

and approved by UNFPA, in its sole discretion, for purposes of fulfilling the Contractor’s requirements for 

providing insurance under the Contract, the insurance policies required under the Contract shall: 
 

6.5.1  name UNFPA as an additional insured under the liability policies, including, if required, as a separate 

endorsement under the policy; 
 

6.5.2  include a waiver of subrogation of the Contractor’s insurance carrier’s rights against UNFPA; 
 

6.5.3  provide that UNFPA shall receive written notice from the Contractor’s insurance carrier not less than 

thirty (30) days prior to any cancellation or material change of coverage; and, 
 

6.5.4  include a provision for response on a primary and non-contributing basis with respect to any other 

insurance that may be available to UNFPA. 
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6.6  The Contractor shall be responsible to fund all amounts within any policy deductible or retention. 
 

6.7  Except for any self-insurance program maintained by the Contractor and approved by UNFPA for purposes of 

fulfilling  the Contractor’s  requirements  for maintaining  insurance  under  the Contract,  the Contractor  shall 

maintain the insurance taken out under the Contract with reputable insurers that are in good financial standing 

and that are acceptable to UNFPA.  Prior to the commencement of any obligations under the Contract, the 

Contractor shall provide UNFPA with evidence, in the form of certificate of insurance or such other form as 

UNFPA may reasonably require, that demonstrates that the Contractor has taken out insurance in accordance 

with the requirements of the Contract.   UNFPA reserves the right, upon written notice to the Contractor, to 

obtain copies of any insurance policies or insurance program descriptions required to be maintained by the 

Contractor under the Contract.  Notwithstanding the provisions of Article 6.5.3, above, the Contractor shall 

promptly notify UNFPA concerning any cancellation or material change of insurance coverage required under 

the Contract. 
 

6.8  The Contractor acknowledges and agrees that neither the requirement for taking out and maintaining insurance 

as set forth in the Contract nor the amount of any such insurance, including, but not limited to, any deductible or 

retention relating thereto, shall in any way be construed as limiting the Contractor’s liability arising under or 

relating to the Contract. 
 

7.    ENCUMBRANCES AND 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 UNFPA against any monies 

due to the Contractor or that may become due for any work done or against any goods supplied or materials furnished 

under the Contract, or by reason of any other claim or demand against the Contractor or UNFPA. 
 

8.    EQUIPMENT FURNISHED BY UNFPA TO THE  CONTRACTOR:  Title to any equipment and supplies that may 

be furnished by UNFPA to the Contractor for the performance of any obligations under the Contract shall rest with 

UNFPA, and any such equipment shall be returned to UNFPA at the conclusion of the Contract or when no longer 

needed by the Contractor.  Such equipment, when returned to UNFPA, shall be in the same condition as when delivered to 

the Contractor, subject to normal wear and tear, and the Contractor shall be liable to compensate UNFPA for the actual 

costs of any loss of, damage to, or degradation of the equipment that is beyond normal wear and tear. 
 

9.  COPYRIGHT, PATENTS  AND OTHER PROPRIETARY RIGHTS: 
 

9.1    Except  as  is  otherwise  expressly  provided  in  writing  in  the  Contract,  UNFPA  shall  be  entitled  to  all 

intellectual property and other proprietary rights including, but not limited to, patents, copyrights, and trademarks,  

with  regard  to  products,  processes,  inventions,  ideas,  know-how,  or  documents  and  other materials which 

the Contractor has developed for UNFPA under the Contract and which bear a direct relation to or are produced 

or prepared or collected in consequence of, or during the course of, the performance of the Contract.    The  

Contractor  acknowledges  and  agrees  that  such  products,  documents  and  other  materials constitute works 

made for hire for UNFPA. 
 

9.2    To the extent that any such intellectual property or other proprietary rights consist of any intellectual property 

or other proprietary rights of the Contractor: (i) that pre-existed the performance by the Contractor of its 

obligations under the Contract, or (ii) that the Contractor may develop or acquire, or may have developed or 

acquired, independently of the performance of its obligations under the Contract, UNFPA does not and shall 

not claim any ownership interest thereto, and the Contractor grants to UNFPA a perpetual license to use such 

intellectual  property  or  other  proprietary  right  solely  for  the  purposes  of  and  in  accordance  with  the 

requirements of the Contract. 
 

9.3    At the request of UNFPA, the Contractor shall take all necessary steps, execute all necessary documents and 

generally assist in securing such proprietary rights and transferring or licensing them to UNFPA in compliance 

with the requirements of the applicable law and of the Contract. 
 

9.4   Subject to the foregoing provisions, all maps, drawings, photographs, mosaics, plans, reports, estimates, 

recommendations, documents, and all other data compiled by or received by the Contractor under the Contract 

shall be the property of UNFPA, shall be made available for use or inspection by UNFPA at reasonable times 

and in reasonable places, shall be treated as confidential, and shall be delivered only to UNFPA authorized 

officials on completion of work under the Contract. 
 

10.  PUBLICITY, AND USE OF THE  NAME, EMBLEM OR OFFICIAL SEAL:  The Contractor shall not advertise or 

otherwise make public for purposes of commercial advantage or goodwill that it has a contractual relationship with 

UNFPA, nor shall the Contractor, in any manner whatsoever use the name, emblem or official seal of the United Nations 
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and UNFPA, or any abbreviation of the name of the United Nations and UNFPA in connection with its business or 

otherwise without the written permission of the United Nations and UNFPA. 
 

11.  CONFIDENTIAL NATURE  OF  DOCUMENTS AND INFORMATION:  Information and data that is considered 

proprietary by either Party or that is delivered or disclosed by one Party (“Discloser”) to the other Party (“Recipient”) 

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

confidence by that Party and shall be handled as follows: 
 

11.1  The Recipient shall: 
 

11.1.1     use  the  same  care  and  discretion  to  avoid  disclosure,  publication  or  dissemination  of  the 

Discloser’s  Information  as  it  uses  with  its  own  similar  Information  that  it  does  not  wish  to 

disclose, publish or disseminate; and, 
 

11.1.2  use the Discloser’s Information solely for the purpose for which it was disclosed. 
 

11.2  Provided that the Recipient has a written agreement with the following persons or entities requiring them to 

treat the Information  confidential in accordance with the Contract and this Article 11, the Recipient  may 

disclose Information to: 
 

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

11.2.2    the Recipient’s employees, officials, representatives and agents who have a need to know such 

Information for purposes of performing obligations under the Contract, and employees officials, 

representatives and agents of any legal entity that it controls, controls it, or with which it is under 

common  control,  who  have  a  need  to  know  such  Information  for  purposes  of  performing 

obligations under the Contract, provided that, for these purposes a controlled legal entity means: 
 

11.2.2.1  a corporate entity in which the Party owns or otherwise controls, whether directly 

or indirectly, over fifty percent (50%) of voting shares thereof; or, 
 

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

11.2.2.3  for the United  Nations, a principal  or subsidiary organ of the United Nations 

established in accordance with the Charter of the United Nations. 
 

11.3  The Contractor may disclose Information to the extent required by law, provided that, subject to and without 

any waiver  of  the  privileges  and  immunities  of  the  United  Nations,  including  its subsidiary  organs,  the 

Contractor will give UNFPA sufficient prior notice of a request for the disclosure of Information in order to 

allow UNFPA to have a reasonable opportunity to take protective measures or such other action as may be 

appropriate before any such disclosure is made. 
 

11.4  UNFPA may disclose Information to the extent as required pursuant to the Charter of the United Nations, or 

pursuant to resolutions or regulations of the General Assembly or rules promulgated thereunder. 
 

11.5  The Recipient shall not be precluded from disclosing Information that is obtained by the Recipient from a 

third party without restriction, is disclosed by the Discloser to a third party without any obligation of 

confidentiality, is previously known by the Recipient, or at any time is developed by the Recipient completely 

independently of any disclosures hereunder. 
 

11.6  These  obligations  and  restrictions  of  confidentiality  shall  be  effective  during  the  term  of  the  Contract, 

including  any  extension  thereof,  and,  unless  otherwise  provided  in  the  Contract,  shall  remain  effective 

following any termination of the Contract. 
 

12.  FORCE MAJEURE; OTHER CHANGES  IN CONDITIONS: 
 

12.1  In the event of and as soon as possible after the occurrence of any cause constituting force majeure,  the 

affected Party shall give notice and full particulars in writing to the other Party, of such occurrence or cause if 

the affected Party is thereby rendered unable, wholly or in part, to perform its obligations and meet its 

responsibilities under the Contract.  The affected Party shall also notify the other Party of any other changes in 

condition or the occurrence of any event which interferes or threatens to interfere with its performance of the 

Contract.   Not more than fifteen (15) days following the provision of such notice of force majeure or other 

changes in condition or occurrence, the affected Party shall also submit a statement to the other Party of 

estimated expenditures that will likely be incurred for the duration of the change in condition or the event of 

force majeure.  On receipt of the notice or notices required hereunder, the Party not affected by the occurrence 
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of a cause constituting force majeure shall take such action as it reasonably considers to be appropriate or necessary 

in the circumstances, including the granting to the affected Party of a reasonable extension of time in which to 

perform any obligations under the Contract. 
 

12.2  If the Contractor is rendered unable, wholly or in part, by reason of force majeure to perform its obligations 

and meet its responsibilities under the Contract, UNFPA shall have the right to suspend or terminate the 

Contract on the same terms and conditions as are provided for in Article 13, “Termination,” except that the 

period of notice shall be seven (7) days instead of thirty (30) days.  In any case, UNFPA shall be entitled to 

consider  the  Contractor  permanently  unable  to  perform  its  obligations  under  the  Contract  in  case  the 

Contractor is unable to perform its obligations, wholly or in part, by reason of force majeure for any period  in 

excess of ninety (90) days. 
 

12.3  Force majeure as used herein means any unforeseeable and irresistible act of nature, any act of war (whether 

declared or not), invasion, revolution, insurrection, terrorism, or any other acts of a similar nature or force, 

provided  that  such acts arise from causes beyond  the control  and without  the fault or negligence  of the 

Contractor.  The Contractor acknowledges and agrees that, with respect to any obligations under the Contract 

that  the  Contractor  must  perform  in  areas  in  which  UNFPA  is  engaged  in,  preparing  to  engage  in,  or 

disengaging from any humanitarian or similar operations, any delays or failure to perform such obligations 

arising from or relating to harsh conditions within such areas, or to any incidents of civil unrest occurring in 

such areas, shall not, in and of itself, constitute force majeure under the Contract. 
 

13.  TERMINATION: 
 

13.1  Either Party may terminate the Contract for cause, in whole or in part, upon thirty (30) day’s notice, in writing, to  

the  other  Party.    The  initiation  of  conciliation  or  arbitral  proceedings  in  accordance  with  Article  16 

“Settlement  of Disputes,”  below, shall not be deemed  to be a “cause” for or otherwise to be in itself a 

termination of the Contract. 
 

13.2  UNFPA may terminate the Contract at any time by providing written notice to the Contractor in any case in 

which the mandate  of UNFPA  applicable to the performance  of the Contract  or the funding of UNFPA 

applicable to the Contract is curtailed or terminated, whether in whole or in part.  In addition, unless otherwise 

provided  by the  Contract,  upon  sixty (60) day’s  advance  written  notice to the  Contractor,  UNFPA  may 

terminate the Contract without having to provide any justification therefor. 
 

13.3  In the event of any termination of the Contract, upon receipt of notice of termination that has been issued by 

UNFPA, the Contractor shall, except as may be directed by UNFPA in the notice of termination or otherwise in 

writing: 
 

13.3.1     take immediate steps to bring the performance of any obligations under the Contract to a close in a 

prompt and orderly manner, and in doing so, reduce expenses to a minimum; 
 

13.3.2     refrain from undertaking  any further or additional commitments  under the Contract  as of and 

following the date of receipt of such notice; 
 

13.3.3     place no further subcontracts or orders for materials, services, or facilities, except as UNFPA and 

the Contractor agree in writing are necessary to complete any portion of the Contract that is not 

terminated; 
 

13.3.4     terminate  all  subcontracts  or  orders  to  the  extent  they  relate  to  the  portion  of  the  Contract 

terminated; 
 

13.3.5     transfer  title  and  deliver  to  UNFPA  the  fabricated  or  unfabricated  parts,  work  in  process, 

completed work, supplies, and other material produced or acquired for the portion of the Contract 

terminated; 
 

13.3.6     deliver all completed or partially completed plans, drawings, information, and other property that, if 

the Contract had been completed, would be required to be furnished to UNFPA thereunder; 
 

13.3.7  complete performance of the work not terminated; and, 
 

13.3.8     take  any other  action  that  may be  necessary,  or  that  UNFPA  may direct  in writing,  for  the 

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

intangible, related to the Contract that is in the possession of the Contractor and in which UNFPA 

has or may be reasonably expected to acquire an interest. 
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13.4  In  the  event  of  any  termination  of  the  Contract,  UNFPA  shall  be  entitled  to  obtain  reasonable  written 

accountings from the Contractor concerning all obligations performed or pending in accordance with the Contract.  

In addition, UNFPA shall not be liable to pay the Contractor except for those goods delivered and services 

provided to UNFPA in accordance with the requirements of the Contract, but only if such goods or services  

were  ordered,  requested  or  otherwise  provided  prior  to  the  Contractor’s  receipt  of  notice  of termination 

from UNFPA or prior to the Contractor’s tendering of notice of termination to UNFPA. 
 

13.5  UNFPA may, without prejudice to any other right or remedy available to it, terminate the Contract forthwith 

in the event that: 
 

13.5.1     the  Contractor  is  adjudged  bankrupt,  or is liquidated,  or  becomes  insolvent,  or  applies  for  a 

moratorium or stay on any payment or repayment obligations, or applies to be declared insolvent; 
 

13.5.2  the Contractor is granted a moratorium or a stay, or is declared insolvent; 
 

13.5.3  the Contractor makes an assignment for the benefit of one or more of its creditors; 
 

13.5.4  a Receiver is appointed on account of the insolvency of the Contractor; 
 

13.5.5  the Contractor offers a settlement in lieu of bankruptcy or receivership; or, 
 

13.5.6     UNFPA reasonably determines that the Contractor has become subject to a materially adverse 

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

to perform any of its obligations under the Contract. 
 

13.6  Except as prohibited by law, the Contractor shall be bound to compensate UNFPA for all damages and costs, 

including, but not limited to, all costs incurred by UNFPA in any legal or non-legal proceedings, as a result of 

any of the events specified in Article 13.5, above, and resulting from or relating to a termination of the 

Contract, even if the Contractor  is adjudged bankrupt,  or is granted a moratorium  or stay or is declared 

insolvent.  The Contractor shall immediately inform UNFPA of the occurrence of any of the events specified in 

Article 13.5, above, and shall provide UNFPA with any information pertinent thereto. 
 

13.7  The provisions of this Article 13 are without prejudice to any other rights or remedies of UNFPA under the 

Contract or otherwise. 
 

14.  NON-WAIVER OF  RIGHTS:   The failure by either Party to exercise any rights available to it, whether under the 

Contract or otherwise, shall not be deemed for any purposes to constitute a waiver by the other Party of any such right or 

any remedy associated therewith, and shall not relieve the Parties of any of their obligations under the Contract. 
 

15.  NON-EXCLUSIVITY:  Unless otherwise specified in the Contract, UNFPA shall have no obligation to purchase any 

minimum quantities of goods or services from the Contractor, and UNFPA shall have no limitation on its right to obtain 

goods or services of the same kind, quality and quantity described in the Contract, from any other source at any time. 
 

16.  SETTLEMENT OF DISPUTES: 
 

16.1 AMICABLE SETTLEMENT:   The Parties shall use their best efforts to amicably settle any dispute, controversy, 

or claim arising out of the Contract or the breach, termination, or invalidity thereof.  Where the Parties wish to 

seek such an amicable settlement through conciliation, the conciliation shall take place in accordance with the 

Conciliation Rules then obtaining of the United Nations Commission on International Trade Law 

(“UNCITRAL”), or according to such other procedure as may be agreed between the Parties in writing. 
 

16.2  ARBITRATION:  Any dispute, controversy, or claim between the Parties arising out of the Contract or the 

breach, termination, or invalidity thereof, unless settled amicably under Article 16.1, above, within sixty (60) 

days after receipt  by one Party of the other Party’s written request  for such amicable settlement, shall be 

referred by either Party to arbitration in accordance with the UNCITRAL Arbitration Rules then obtaining.  The 

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

arbitral  tribunal  shall be empowered  to order the return or destruction  of goods or any property,  whether 

tangible or intangible, or of any confidential information provided under the Contract, order the termination of 

the Contract, or order that any other protective measures be taken with respect to the goods, services or any 

other property, whether tangible or intangible, or of any confidential information provided under the Contract, 

as appropriate, all in accordance with the authority of the arbitral tribunal pursuant to Article 26 (“Interim 

measures”) and Article 34 (“Form and effect of the award”) of the UNCITRAL Arbitration Rules.  The arbitral 

tribunal shall have no authority to award punitive damages.  In addition, unless otherwise expressly provided in 
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the Contract, the arbitral tribunal shall have no authority to award interest in excess of the London Inter-Bank 

Offered Rate (“LIBOR”) then prevailing, and any such interest shall be simple interest only.  The Parties shall 

be bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any such 

dispute, controversy, or claim. 
 

17.  PRIVILEGES AND IMMUNITIES: Nothing in or relating to the Contract shall be deemed a waiver, express or 

implied, of any of the privileges and immunities of the United Nations, including its subsidiary organs. 
 

18.  TAX EXEMPTION: 
 

18.1  Article II, Section 7, of the Convention on the Privileges and Immunities of the United Nations provides, inter 

alia, that the United Nations, including its subsidiary organs, is exempt from all direct taxes, except charges 

for public utility services, and is exempt from customs restrictions, duties, and charges of a similar nature in 

respect of articles imported or exported for its official use.  In the event any governmental authority refuses to 

recognize the exemptions of UNFPA from such taxes, restrictions, duties, or charges, the Contractor shall 

immediately consult with UNFPA to determine a mutually acceptable procedure. 
 

18.2  The Contractor authorizes UNFPA to deduct from the Contractor’s invoices any amount representing such 

taxes, duties or charges, unless the Contractor has consulted with UNFPA before the payment thereof and UNFPA 

has, in each instance, specifically authorized the Contractor to pay such taxes, duties, or charges under 

written protest.  In that event, the Contractor shall provide UNFPA with written evidence that payment of such 

taxes, duties or charges has been made and appropriately authorized, and UNFPA shall reimburse the Contractor 

for any such taxes, duties, or charges so authorized by UNFPA and paid by the Contractor under written protest. 
 

19.  MODIFICATIONS: 
 

19.1  Pursuant to the Financial  Regulations  and Rules of UNFPA, only the Chief of the Procurement  Services 

Branch of UNFPA or such other contracting authority as made known to the Contractor in writing, possesses 

the authority to agree on behalf of UNFPA to any modification of or change in the Contract, to a waiver of any 

of its provisions or to any additional contractual relationship of any kind with the Contractor.  Accordingly, no 

modification or change in the Contract shall be valid and enforceable against UNFPA unless provided by a 

valid written amendment to the Contract signed by the Contractor and the Chief of the Procurement Services 

Branch of UNFPA or such other contracting authority. 
 

19.2  If the Contract shall be extended for additional periods in accordance with the terms and conditions of the Contract, 

the terms and conditions applicable to any such extended term of the Contract shall be the same terms and 

conditions as set forth in the Contract, unless the Parties shall have agreed otherwise pursuant to a valid 

amendment concluded in accordance with Article 19.1, above. 
 

19.3  The terms or conditions of any supplemental undertakings, licenses, or other forms of agreement concerning 

any goods or services provided under the Contract shall not be valid and enforceable against UNFPA nor in 

any way shall constitute an agreement by UNFPA thereto unless any such undertakings, licenses or other 

forms are the subject of a valid amendment concluded in accordance with Article 19.1, above. 
 

20.  AUDITS AND INVESTIGATIONS: 
 

20.1  Each  invoice  paid  by UNFPA  shall  be subject  to a post-payment  audit  by auditors, whether  internal  or 

external, of UNFPA or the United Nations or by other authorized and qualified agents of UNFPA or the 

United Nations at any time during the term of the Contract and for a period of three (3) years following the 

expiration or prior termination of the Contract.  UNFPA shall be entitled to a refund from the Contractor for 

any amounts shown by such audits to have been paid by UNFPA other than in accordance with the terms and 

conditions of the Contract. 
 

20.2  UNFPA may conduct investigations relating to any aspect of the Contract or the award thereof, the obligations 

performed under the Contract, and the operations of the Contractor generally relating to performance of the 

Contract  at any time  during the term  of the  Contract  and  for  a period  of three  (3)  years  following  the 

expiration or prior termination of the Contract. 
 

20.3   The Contractor shall provide its full and timely cooperation with any such inspections, post-payment audits or 

investigations.  Such cooperation shall include, but shall not be limited to, the Contractor’s obligation to make 

available  its  personnel  and  any  relevant  documentation  for  such  purposes  at  reasonable  times  and  on 

reasonable conditions and to grant to UNFPA access to the Contractor’s premises at reasonable times and on 
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reasonable   conditions   in   connection   with   such   access   to   the   Contractor’s   personnel   and   relevant 

documentation.    The  Contractor  shall  require  its  agents,  including,  but  not  limited  to,  the  Contractor’s 

attorneys, accountants or other advisers, to reasonably cooperate with any inspections, post-payment audits or 

investigations carried out by UNFPA or the United Nations hereunder. 
 

21.  LIMITATION ON ACTIONS: 
 

21.1  Except with respect to any indemnification obligations in Article 5, above, or as are otherwise set forth in the 

Contract, any arbitral proceedings in accordance with Article 16.2, above, arising out of the Contract must be 

commenced within three years after the cause of action has accrued. 
 

21.2  The Parties further acknowledge and agree that, for these purposes, a cause of action shall accrue when the 

breach actually occurs, or, in the case of latent defects, when the injured Party knew or should have known all 

of the essential elements of the cause of action, or in the case of a breach of warranty, when tender of delivery 

is made, except that, if a warranty extends to future performance of the goods or any process or system and the 

discovery of the breach consequently must await the time when such goods or other process or system is ready 

to perform in accordance with the requirements of the Contract, the cause of action accrues when such time of 

future performance actually begins. 
 

22.  ESSENTIAL TERMS:  The Contractor acknowledges and agrees that each of the provisions in Articles 23 to 28 

hereof constitutes an essential term of the Contract and that any breach of any of these provisions shall entitle 

UNFPA to terminate the Contract or any other contract with UNFPA immediately upon notice to the Contractor, 

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

23.  SOURCE  OF INSTRUCTIONS: The Contractor shall neither seek nor accept instructions from any authority external 

to UNFPA in connection with the performance of its obligations under the Contract.  Should any authority external to 

UNFPA seek to impose any instructions concerning or restrictions on the Contractor’s performance under the Contract, 

the Contractor shall promptly notify UNFPA and provide all reasonable assistance required by UNFPA.  The Contractor 

shall not take any action in respect of the performance of its obligations under the Contract that may adversely affect the 

interests of UNFPA, and the Contractor shall perform its obligations under the Contract with the fullest regard to the 

interests of the United Nations and UNFPA. 
 

24.  OFFICIALS NOT  TO  BENEFIT: The Contractor warrants that it has not and shall not offer to any representative, 

official, employee, or other agent of UNFPA any direct or indirect benefit arising from or related to the performance of 

the Contract or of any other contract with UNFPA or the award thereof or for any other purpose intended to gain an 

advantage for the Contractor. 
 

25.  OBSERVANCE OF THE  LAW: The Contractor shall comply with all laws, ordinances, rules, and regulations bearing 

upon the performance of its obligations under the Contract.  In addition, the Contractor shall maintain compliance with 

all obligations relating to its registration as a qualified vendor of goods or services to UNFPA, as such obligations are set 

forth in the United Nations and UNFPA vendor registration procedures. 
 

26. CHILD  LABOR:   The Contractor represents and warrants that neither it, its parent entities (if any), nor any of the 

Contractor’s subsidiary or affiliated entities (if any) is engaged in any practice inconsistent with the rights set forth in the 

Convention on the Rights of the Child, including Article 32 thereof, which, 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. 
 

27.  MINES:   The Contractor represents and warrants that neither it, its parent entities (if any), nor any of the Contractor’s 

subsidiaries or affiliated entities (if any) is engaged in the sale or manufacture of anti-personnel mines or components 

utilized in the manufacture of anti-personnel mines. 
 

28.  SEXUAL EXPLOITATION: 
 

28.1   The Contractor shall take all appropriate measures to prevent sexual exploitation or abuse of anyone by its 

employees or any other persons engaged and controlled by the Contractor to perform any services under the 

Contract.   For these purposes, sexual activity with any person less than eighteen years of age, regardless of 

any laws relating to consent, shall constitute the sexual exploitation and abuse of such person.  In addition, the 

Contractor shall refrain from, and shall take all reasonable and appropriate measures to prohibit its employees 

or other persons engaged and controlled by it from exchanging any money, goods, services, or other things of 

value, for sexual favors or activities, or from engaging any sexual activities that are exploitive or degrading 

to any person. 
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28.2   UNFPA shall not apply the foregoing standard relating to age in any case in which the Contractor’s 

personnel or any other person who may be engaged by the Contractor to perform any services under 

the Contract is married to the person less than the age of eighteen years with whom sexual activity has 

occurred and in which such  marriage  is  recognized  as  valid  under  the  laws  of  the  country  of  

citizenship  of  such  Contractor’s personnel or such other person who may be engaged by the Contractor 

to perform any services under the Contract. 
 

 
– oOOo – 
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Annex 2 
 

GENERAL TERMS AND CONDITIONS OF CONTRACT 
(Services) 

 
1. DEFINITIONS AND UNICEF SUPPLY WEBSITE 

 
1.1 In these General Terms and Conditions (Services), the following terms have the 

following meaning: 
 

(a) “Affiliates” means, with respect to the Contractor, any of its corporate affiliates 
or associates, including parent entities, subsidiaries, and other entities in which it owns a 
substantial interest.  

 
(b) “Confidential Information” means information or data that is designated as 

confidential at the time of exchange between the Parties or promptly identified as confidential 
in writing when furnished in intangible form or disclosed orally, and includes information, the 
confidential or proprietary nature of which, is or should be reasonably apparent from the 
inherent nature, quality or characteristics of such information.  

 
(c) “Contract” means the services contract that incorporates these General Terms 

and Conditions of Contract (Services).  It includes contracts for services issued by UNICEF, 
whether or not they are issued under a long-term arrangement or similar contract. 

 
(d) “Contractor” means the contractor named in the Contract. 

 
(e) “Deliverables” means the work product and other output of the Services required 

to be delivered by Contractor as part of the Services, as specified in the relevant section of the 
Contract. 

 
(f) “Disabling Code” means any virus, back door, timer or other limiting routine, 

instruction or design, or other malicious, illicit or similar unrequested code that may have the 
consequence (whether by design or unintentionally) of disrupting, disabling, harming, 
circumventing security controls or otherwise impeding in any manner the normal operation or 
performance of (i) any software or service or (ii) any UNICEF information system or network.  

 
(g) “End User” means, in the event that the Services or Deliverables involve the use 

of any information systems, any and all UNICEF employees, consultants and other personnel 
and any other external users collaborating with UNICEF, in each case, authorized by UNICEF 
to access and use the Services and/or Deliverables.  

 
(h) “Fee” is defined in Article 3.1. 
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(i) “Host Government” means a Government with which UNICEF has a programme 

of development cooperation, and includes a Government of a country in which UNICEF 
provides humanitarian assistance. 

 
(j) Contractor’s “Key Personnel” are: (i) 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; (ii) Personnel whose resumes were submitted with the 
proposal; and (iii) individuals who are designated as key personnel by agreement of the 
Contractor and UNICEF during negotiations.   

  
(k) “Parties” means the Contractor and UNICEF together and a “Party” means each 

of the Contractor and UNICEF.  
 

(l) Contractor’s “Personnel” means the Contractor’s officials, employees, agents, 
individual sub-contractors and other representatives.  

 
(m)  “Security Incident” means, with respect to any information system, service or 

network used in the delivery of the Services or Deliverables, one or more events that (a) 
indicates that the security of such information system, service, or network may have been 
breached or compromised and (b) that such breach or compromise could very likely 
compromise the security of UNICEF’s Confidential Information or weaken or impair 
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 
compromises the security, confidentiality, or integrity of the UNICEF Data, or the ability of 
UNICEF or End Users to access the UNICEF Data.  

 
(n) “Services” means the services specified in the relevant section of the Contract. 

 
(o) “UNICEF Data” means any and all information or data in digital form or 

processed or held in digital form that (a) are provided to the Contractor 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 in connection with the Services, or (b) are collected by the Contractor in the 
performance of the Contract. 

 
(p) “UNICEF Supply Website” means UNICEF’s public access webpage available 

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

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

Combatting Fraud and Corruption, the UNICEF’s Policy on Conduct Promoting the Protection and 
Safeguarding of Children, the UN Supplier Code of Conduct and UNICEF’s Information Disclosure 
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Policy referred to in the Contract, as well as other policies applicable to the Contractor, are publicly 
available on the UNICEF Supply Website.  The Contractor represents that it has reviewed all such 
policies as of the effective date of the Contract. 

 
2. PROVISION OF SERVICES AND DELIVERABLES; CONTRACTOR’S PERSONNEL; SUB-

CONTRACTORS 
  

Provision of Services and Deliverables 
 

2.1 The Contractor will provide the Services and deliver the Deliverables in accordance 
with the scope of work set out in the Contract, including, but not limited to, the time for delivery of the 
Services and Deliverables, and to UNICEF’s satisfaction.   Except as expressly provided in the 
Contract, the Contractor will be responsible at its sole cost for providing all the necessary personnel, 
equipment, material and supplies and for making all arrangements necessary for the performance and 
completion of the Services and delivery of the Deliverables under the Contract. 
 

2.2 The Contractor acknowledges that, other than as expressly set out in the Contract, 
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 fulfillment by the Contractor of its obligations under the Contract.  If 
UNICEF provides access to and use of UNICEF premises, facilities or systems (whether on site or 
remotely) to the Contractor for the purposes of the Contract, the Contractor will ensure that its 
Personnel or sub-contractors will, at all times (a) use such access exclusively for the specific purpose 
for which the access has been granted and (b) comply with UNICEF’s security and other regulations 
and instructions for such access and use, including, but not limited to, UNICEF’s information security 
policies.  The Contractor will ensure that only those of its Personnel that have been authorized 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 work of the Services or time for provision of the Services or delivery of the 
Deliverables.  If UNICEF requests any material change to the scope of work or time for delivery, 
UNICEF and the Contractor will negotiate any necessary changes to the Contract, including as to the 
Fee and the time schedule under the Contract.  Any such agreed changes will become effective only 
when they are set out in a written amendment to the Contract signed by both UNICEF and the 
Contractor.  Should the Parties fail to agree on any such changes within thirty (30) days, UNICEF will 
have the option to terminate the Contract without penalty notwithstanding any other provision of the 
Contract. 
 

2.4 The Contractor will neither seek nor accept instructions from any entity other than 
UNICEF (or entities authorized by UNICEF to give instructions to the Contractor) in connection with 
the provision of the Services or development and delivery of the Deliverables. 
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2.5 Title to any equipment and supplies which may be provided to the Contractor by 
UNICEF, will remain with UNICEF.  Such equipment and supplies will be returned to UNICEF at the 
conclusion of the Contract or when no longer needed by the Contractor in the same condition as when 
they were provided to the Contractor, subject to normal wear and tear.  The Contractor will pay 
UNICEF the value of any loss of, damage to, or degradation of, the equipment and supplies beyond 
normal wear and tear. 

 
Non-conforming Services and Consequences of Delay 

 
2.6 If the Contractor determines it will be unable to provide the Services or deliver the 

Deliverables by the date stipulated in the Contract, the Contractor will (i) immediately consult with 
UNICEF to determine the most expeditious means for delivery of the Services and/or Deliverables; and 
(ii) take necessary action to expedite delivery of the Services and/or Deliverables, at the Contractor's 
cost (unless the delay is due to force majeure as defined in Article 6.8 below), if reasonably so 
requested by UNICEF. 

 
2.7 The Contractor acknowledges that UNICEF may monitor the Contractor’s performance 

under the Contract and may at any time evaluate the quality of the Services provided and the 
Deliverables to determine whether or not the Services and Deliverables conform to the Contract. The 
Contractor agrees to provide its full cooperation with such performance monitoring and evaluation, at 
no additional cost or expense to UNICEF, and will provide relevant information as reasonably 
requested by UNICEF, including, but not limited to, the date of receipt of the Contract, detailed status 
updates, costs to be charged and payments made by UNICEF or pending.  Neither the evaluation of the 
Services and Deliverables, nor failure to undertake any such evaluation, will relieve the Contractor of 
any of its warranty or other obligations under the Contract. 

 
2.8 If the Services or Deliverables provided by the Contractor do not conform to the 

requirements of the Contract or are delivered late or incomplete, without prejudice to any of its other 
rights and remedies, UNICEF can, at its option: 

 
(a) by written notice, require the Contractor, at the Contractor’s expense, to remedy 

its performance, including any deficiencies in the Deliverables, to UNICEF’s satisfaction within 
thirty (30) days after receipt of UNICEF’s notice (or within such shorter period as UNICEF 
may determine, in its sole discretion, is necessary as specified in the notice); 

 
(b) require the Contractor to refund all payments (if any) made by UNICEF in 

respect of such non-conforming or incomplete performance;  
 
(c)  procure all or part of the Services and/or Deliverables from other sources, and 

require the Contractor to pay UNICEF for any additional cost beyond the balance of the Fee for 
such Services and Deliverables; 
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(d) give written notice to terminate the Contract for breach, in accordance with 
Article 6.1 below, if the Contractor fails to remedy the breach within the cure period specified 
in Article 6.1 or if the breach is not capable of remedy;  

 
(e) require the Contractor to pay liquidated damages as set out in the Contract. 

 
2.9 Further to Article 11.5 below, the Contractor expressly acknowledges that if UNICEF 

takes delivery of Services or Deliverables that have been delivered late or otherwise not in full 
compliance with the requirements of the Contract, this does not constitute a waiver of UNICEF’s rights 
in respect of such late or non-compliant performance.  
 

Contractor’s Personnel and Sub-Contractors 
 

2.10 The following provisions apply with regard to the Contractor’s Personnel: 
 

(a) The provisions of Article 7 (Ethical Standards) will apply to the Contractor’s 
Personnel as expressly stated in Article 7. 

 
(b) The Contractor will be responsible for the professional and technical competence 

of the Personnel it assigns to perform work under the Contract and will select professionally 
qualified, reliable and competent individuals who will be able to effectively perform the 
obligations under the Contract and who, while doing so, will respect the local laws and customs 
and conform to a high standard of moral and ethical conduct.   
 

(c) The qualifications of any Personnel whom the Contractor may assign or may 
propose to assign to perform any obligations under the Contract will be substantially the same 
as, or better than, the qualifications of any personnel originally proposed by the Contractor. 
 

(d) At any time during the term of the Contract, UNICEF can make a written request 
that the Contractor replace one or more of the assigned Personnel.  UNICEF will not be 
required to give an explanation or justification for this request.  Within seven (7) working days 
of receiving UNICEF’s request for replacement the Contractor must replace the Personnel in 
question with Personnel acceptable to UNICEF.  This provision also extends to Personnel of the 
Contractor who have “account manager” or “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) notify the UNICEF contracting 
authority at least fourteen (14) days in advance; and (ii) obtain the UNICEF contracting 
authority’s approval prior to making any substitution of Key Personnel.  In notifying the 
UNICEF contracting authority, the Contractor will provide an explanation of the 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.  
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(f) The approval of UNICEF of any Personnel assigned by the Contractor (including 

any replacement Personnel) will not relieve the Contractor of any of its obligations under the 
Contract.  The Contractor’s Personnel, including individual sub-contractors, will not be 
considered in any respect as being the employees or agents of UNICEF.  

 
(g) All expenses of the withdrawal or replacement of the Contractor’s Personnel 

will, in all cases, be borne exclusively by the Contractor. 
 

2.11 The Contractor will obtain the prior written approval and clearance of UNICEF for all 
institutional sub-contractors it proposes to use in connection with the Contract.  The approval of 
UNICEF of a sub-contractor will not relieve the Contractor of any of its obligations under the Contract.  
The terms of any sub-contract will be subject to, and will be construed in a manner that is fully in 
accordance with, all of the terms and conditions of the Contract.   
 

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

 
2.13 The Contractor will supervise its Personnel and sub-contractors and will be fully 

responsible and liable for all Services performed by its Personnel and sub-contractors and for their 
compliance with the terms and conditions of the Contract.   

 
2.14 The Contractor will comply with all applicable international standards and national 

labor laws, rules and regulations relating to the employment of national and international staff in 
connection with the Services, including, but not limited to, laws, rules and regulations associated with 
the payment of the employer’s portions of income tax, insurance, social security, health insurance, 
worker’s compensation, retirement funds, severance or other similar payments.  Without limiting the 
provisions of this Article 2 or Article 4 below, the Contractor will be fully responsible and liable for, 
and UNICEF will not be liable for (a) all payments due to its Personnel and sub-contractors for their 
services in relation to the performance of the Contract; (b) any action, omission, negligence or 
misconduct of the Contractor, its Personnel and sub-contractors; (c) any insurance coverage which may 
be necessary or desirable for the purpose of the Contract; (d) the safety and security of the Contractor's 
Personnel and sub-contractors’ personnel; or (e) any costs, expenses, or claims associated with any 
illness, injury, death or disability of the Contractor's Personnel and sub-contractors’ personnel, it being 
understood that UNICEF will have no liability or responsibility with regard to any of the events 
referred to in this Article 2.14.  
 

3. FEE; INVOICING; TAX EXEMPTION; PAYMENT TERMS 
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3.1 The fee for the Services is the amount in the currency specified in the fee section of the 
Contract (the “Fee”), it being understood that such amount is specified in United States dollars unless 
otherwise expressly provided for in the fee section of the Contract.  Unless expressly stated otherwise 
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees that the Contractor may incur 
in connection with the performance of its obligations under the Contract; provided that, without 
prejudice to or limiting the provisions of Article 3.3 below, all duties and other taxes imposed by any 
authority or entity must be separately identified.  It is understood and agreed that the Contractor will 
not request any change to the Fee after the Services or Deliverables have been provided and that the 
Fee cannot be changed except by written agreement between the Parties before the relevant Service or 
Deliverable is provided.  UNICEF will not agree to changes to the Fee for modifications or 
interpretations of the scope of work if those modifications or interpretations of the scope of work have 
already been initiated by the Contractor.  UNICEF will not be liable to pay for any work conducted or 
materials provided by the Contractor that are outside the scope of work or were not authorized in 
advance 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 (1) invoice in respect of the payment being sought, in the currency specified in the 
Contract and in English, indicating the Contract identification number listed on the front page of the 
Contract; and (b) provide a clear and specific description of the Services provided and Deliverables 
delivered, as well as supporting documentation for reimbursable expenses if any, in sufficient detail to 
permit UNICEF to verify the amounts stated in the invoice.    
 

3.3 The Contractor authorizes UNICEF to deduct from the Contractor’s invoices any 
amount representing direct taxes (except charges for utilities services) and customs restrictions, duties 
and charges of a similar nature in respect of articles imported or exported for UNICEF’s official use in 
accordance with the exemption from tax in Article II, Section 7 of the Convention of the Privileges and 
Immunities of the United Nations, 1946.  In the event any governmental authority refuses to recognize 
this exemption from taxes, restrictions, duties or charges, the Contractor will immediately consult with 
UNICEF to determine a mutually acceptable procedure.  The Contractor will provide full cooperation 
to UNICEF with regard to securing UNICEF’s exemption from, or refund of amounts paid as, value-
added taxes or taxes of a similar nature.  
 
 3.4 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form 
of any invoice. With respect to disputes regarding only a portion of such invoice, UNICEF will pay the 
Contractor the amount of the 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 dispute, any amounts that have not been charged in accordance with the 
Contract will be deducted from the invoice(s) in which they appear and UNICEF will pay any agreed 
remaining items in the invoice(s) in accordance with Article 3.5 within thirty (30) days after the final 
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resolution of such dispute. 
  
3.5 UNICEF will pay the uncontested amount of the Contractor's invoice within thirty (30) 

days of receiving both the invoice and the required supporting documents, as referred to in Article 3.2 
above.  The amount paid will reflect any discount(s) shown under the payment terms of the Contract.  
The Contractor will not be entitled to interest on any late payment or any sums payable under the 
Contract nor any accrued interest on payments withheld by UNICEF in connection with a dispute.  
Payment will not relieve the Contractor of its obligations under the Contract and will not be deemed to 
be acceptance by UNICEF of, or waiver of any of UNICEF’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 funds transfer to that bank account.  It is the Contractor’s 
responsibility to ensure that the bank details supplied by it to UNICEF are up-to-date and accurate and 
notify UNICEF in writing by an authorized representative of the Contractor of any changes in bank 
details together with supporting documentation satisfactory to UNICEF. 

 
3.7 The Contractor acknowledges and agrees that UNICEF may withhold payment in 

respect of any invoice if, in UNICEF’s opinion, the Contractor has not performed in accordance with 
the terms and conditions of the Contract, or if the Contractor has not provided sufficient documentation 
in support of the invoice. 

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

by UNICEF to the Contractor under the Contract, any payment, indebtedness or other claim (including, 
without limitation, any overpayment made by UNICEF to the Contractor) owing by the 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 set-off (such 
notice being waived by the Contractor).  UNICEF will promptly notify the Contractor after it has 
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the 
failure to give such notification will not affect the validity of such set-off. 

 
3.9 Each of the invoices paid by UNICEF may be subject to a post-payment audit by 

UNICEF’s external and internal auditors or by other authorised agents of UNICEF, at any time during 
the term of the Contract and for three (3) years after the Contract terminates.  UNICEF will be entitled 
to a refund from the Contractor of amounts such audit or audits determine were not in accordance with 
the Contract regardless of the reasons for such payments (including but not limited to the actions or 
inactions of UNICEF staff and other personnel).  
 

4.  REPRESENTATIONS AND WARRANTIES; INDEMNIFICATION; INSURANCE 
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  Representations and Warranties 
 

4.1 The Contractor represents and warrants that as of the effective date and throughout the 
term of the Contract: (a) the Contractor has the full authority and power to enter into the Contract and 
to perform its obligations under the Contract and the Contract is a legal, valid and binding obligation, 
enforceable against it in accordance with its terms; (b) all of the information it has previously provided 
to UNICEF, or that it provides to UNICEF during the term of the Contract, concerning the Contractor 
and the provision of the Services and the delivering of the Deliverables is true, correct, accurate and not 
misleading; (c) it is financially solvent and is able to provide the Services to UNICEF in accordance 
with the terms and conditions of the Contract; (d) it has, and will maintain throughout the term of the 
Contract, all rights, licenses, authority and resources necessary, as applicable, to provide the Services 
and deliver the Deliverables to UNICEF’s satisfaction and to perform its obligations under the 
Contract; (e) the work product is and will be original to the Contractor and does not and will not 
infringe any copyright, trademark, patent or other proprietary right of any third party; and (f) except as 
otherwise expressly stated in the Contract, it has not and will not enter into any agreement or 
arrangement that restrains or restricts any person’s  rights to use, sell, dispose of or otherwise deal with 
any Deliverable or other work resulting from the Services.  The Contractor will fulfill its commitments 
with the fullest regard to the interests of UNICEF and will refrain from any action which may 
adversely affect UNICEF or the United Nations. 

 
4.2 The Contractor further represents and warrants, as of the effective date and throughout 

the term of the Contract, that it and its Personnel and sub-contractors will perform the Contract and 
provide the Services and Deliverables (a) in a professional and workmanlike manner; (b) with 
reasonable care and skill and in accordance with the highest professional standards accorded to 
professionals providing the same or substantially similar services in a same industry; (c) with priority 
equal to that given to the same or similar services for the Contractor’s other clients; and (d) in 
accordance with all laws, ordinances, rules, and regulations bearing upon the performance of its 
obligations under the Contract and the provision of the Services and Deliverables.  

 
4.3 The representations and warranties made by the Contractor in Articles 4.1 and 4.2 above 

are made to and are for the benefit of (a) each entity (if any) that makes a direct financial contribution 
to UNICEF to procure the Services and Deliverables; and (b) each Government or other entity (if any) 
that receives the direct benefit of the Services and Deliverables. 
 

Indemnification 
 
 4.4 The Contractor will indemnify, hold and save harmless and defend, at its own expense, 

UNICEF, its officials, employees, consultants and agents, each entity that makes a direct financial 
contribution to UNICEF to procure the Services and Deliverables and each Government or other entity 
that receives the direct benefit of the Services and Deliverables, from and against all suits, claims, 
demands, losses and liability of any nature or kind, including their costs and expenses, by any third 
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party and arising out of the acts or omissions of the Contractor or its Personnel or sub-contractors in the 
performance of the Contract.  This provision will extend to but not be limited to (a) claims and liability 
in the nature of workers’ compensation, (b) product liability, and (c) any actions or claims pertaining to 
the alleged infringement of a copyright or other intellectual property rights or licenses, patent, design, 
trade-name or trade-mark arising in connection with the Deliverables or other liability arising out of the 
use of patented inventions or devices, copyrighted material or other intellectual property provided or 
licensed to UNICEF under the terms of the Contract or used by the Contractor, its Personnel or sub-
contractors in the performance of the Contract.   

 
4.5 UNICEF will report any such suits, proceedings, claims, demands, losses or liability to 

the Contractor within a reasonable period of time after having received actual notice.  The Contractor 
will have sole control of the defence, settlement and compromise of any such suit, proceeding, claim or 
demand, except with respect to the assertion or defence of the privileges and immunities of UNICEF or 
any matter relating to UNICEF’s privileges and immunities (including matters relating to UNICEF’s 
relations with Host Governments), which as between the Contractor and UNICEF only UNICEF itself 
(or relevant Governmental entities) will assert and maintain.  UNICEF will have the right, at its own 
expense, to be represented in any such suit, proceeding, claim or demand by independent counsel of its 
own choosing.  

 
Insurance 

 
4.6 The Contractor will comply with the following insurance requirements: 
 

(a) The Contractor will have and maintain in effect with reputable insurers and in 
sufficient amounts, insurance  against all of the Contractor’s risks under the Contract 
(including, but not limited to, the risk of claims arising out of or related to the Contractor’s 
performance of the Contract), including the following: 

 
(i) Insurance against all risks in respect of its property and any equipment 

used for the performance of the Contract; 
 
(ii) General liability insurance against all risks in respect of the Contract and 

claims arising out of the Contract in an adequate amount to cover all claims arising from 
or in connection with the Contractor’s performance under the Contract; 

 
  (iii) All appropriate workers’ compensation and employer’s liability 

insurance, or its equivalent, with respect to its Personnel and sub-contractors to cover 
claims for death, bodily injury or damage to property arising from the performance of 
the Contract; and 

 
  (iv) Such other insurance as may be agreed upon in writing between UNICEF 



GTCs for Services       

SERVICES – GTCs 
May 5th 2017 
 

 
 

11 

and the Contractor.   
 

(b) The Contractor will maintain the insurance coverage referred to in Article 4.6(a) 
above during the term of the Contract and for a period after the Contract terminates extending to 
the end of any applicable limitations period with regard to claims against which the insurance is 
obtained. 

 
(c) The Contractor will be responsible to fund all amounts within any policy 

deductible or retention. 
 

(d) Except with regard to the insurance referred to in paragraph (a)(iii) above, the 
insurance policies for the Contractor’s insurance required under this Article 4.6 will (i) name 
UNICEF as an additional insured; (ii) include a waiver by the insurer of any subrogation rights 
against UNICEF; and (iii) provide that UNICEF will receive thirty (30) days’ written notice 
from the insurer prior to any cancellation or change of coverage.   

 
(e) The Contractor will, upon request, provide UNICEF with satisfactory evidence 

of the insurance required under this Article 4.6. 
 
(f) Compliance with the insurance requirements of the Contract will not limit the 

Contractor’s liability either under the Contract or otherwise. 
 

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

UNICEF’s property caused by the Contractor’s Personnel or sub-contractors in the performance of the 
Contract. 

 
5. INTELLECTUAL PROPERTY AND OTHER PROPRIETARY RIGHTS; DATA PROTECTION; 

CONFIDENTIALITY 
 
 Intellectual Property and Other Proprietary Rights 
 
5.1 Unless otherwise expressly provided for in the Contract: 
 

(a) Subject to paragraph (b) of this Article 5.1, UNICEF will be entitled to all 
intellectual property and other proprietary rights including but not limited to patents, copyrights 
and trademarks, with regard to products, processes, inventions, ideas, know-how, documents, 
data and other materials (“Contract Materials”) that (i) the Contractor develops for UNICEF 
under the Contract and which bear a direct relation to the Contract or (ii) are produced, prepared 
or collected in consequence of, or during the course of, the performance of the Contract.  The 
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term “Contract Materials” includes, but is not limited to, all maps, drawings, photographs, 
plans, reports, recommendations, estimates, documents developed or received by, and all other 
data compiled by or received by, the Contractor under the Contract. The Contractor 
acknowledges and agrees that Contract Materials constitute works made for hire for UNICEF.  
Contract Materials will be treated as UNICEF’s Confidential Information and will be delivered 
only to authorized UNICEF officials on expiry or termination of the Contract.  

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

any intellectual property or other proprietary rights of the Contractor that pre-existed the 
performance by the Contractor of its obligations under the Contract, or that the Contractor may 
develop or acquire, or may have developed or acquired, independently of the performance of its 
obligations under the Contract. The Contractor grants to UNICEF a perpetual, non-exclusive, 
royalty-free license to use such intellectual property or other proprietary rights solely for the 
purposes of and in accordance with the requirements of the Contract. 
 

(c) At UNICEF's request, the Contractor will take all necessary steps, execute all 
necessary documents and generally assist in securing 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 disclosed by one Party (“Discloser”) to the other Party (“Recipient”) during the course of 
performance of the Contract or in connection with the subject matter of the Contract will be held in 
confidence by the Recipient.  The Recipient will use the same care and discretion to avoid disclosure of 
the Discloser’s Confidential Information as the Recipient uses for its own Confidential Information and 
will use the Discloser’s Confidential Information solely for the purpose for which it was disclosed to 
the Recipient.  The Recipient will not disclose the Discloser’s Confidential Information to any other 
party: 

  
 (a) except to those of its Affiliates, employees, officials, representatives, agents and sub-
contractors who have a need to know such Confidential Information for purposes of performing 
obligations under the Contract; or  

 
 (b)  unless the Confidential Information (i) is obtained by the Recipient from a third party 
without restriction; (ii) is disclosed by the Discloser to a third party without any obligation of 
confidentiality; (iii) is known by the Recipient prior to disclosure by the Discloser; or (iv) at any time is 
developed by the Recipient completely independently of any disclosures under the Contract.   

 
5.3 If the Contractor receives a request for disclosure of UNICEF’s Confidential 
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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 allow UNICEF to 
have a reasonable opportunity to secure the intervention of the relevant national government to 
establish protective measures or take such other action as may be appropriate and (b) will so advise the 
relevant authority that requested disclosure.  UNICEF may disclose the Contractor’s Confidential 
Information to the extent required pursuant to resolutions or regulations of its governing bodies. 

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

authority external to UNICEF, any information known to it by reason of its association with UNICEF 
that has not been made public, except with the prior written authorization of UNICEF; nor will the 
Contractor at any time use such information to private advantage.   

 
 Data Protection and Security 
 

 5.5 The Parties agree that, as between them, all UNICEF Data, together with all rights 
(including intellectual property and proprietary rights), title and interest to such UNICEF Data, will be 
the exclusive property of UNICEF, and the Contractor has a limited, nonexclusive license 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, the Contractor will have no other rights, whether 
express or implied, in or to any UNICEF Data or its content.   
 
 5.6 The Contractor confirms that it has a data protection policy in place that meets all 
applicable data protection standards and legal requirements and that it will apply such policy in the 
collection, storage, use, processing, retention and destruction of UNICEF Data. The Contractor will 
comply with any guidance or conditions on access and disclosure notified by UNICEF to Contractor in 
respect of UNICEF Data. 
 
 5.7 The Contractor will use its reasonable efforts to ensure the logical segregation of 
UNICEF Data from other information to the fullest extent possible.  The Contractor will use safeguards 
and controls (such as administrative, technical, physical, procedural and security infrastructures, 
facilities, tools, technologies, practices and other protective measures) that are necessary and sufficient 
to meet the Contractor’s confidentiality obligations in this Article 5 as they apply to UNICEF Data.  At 
UNICEF’s request, the Contractor will provide UNICEF with copies of the applicable policies and a 
description of the safeguards and controls that the Contractor uses to fulfil its obligations under this 
Article 5.7; provided that any such policies and description provided by the Contractor will be treated 
as the Contractor’s Confidential Information under the Contract. UNICEF may assess the effectiveness 
of these safeguards, controls and protective measures and, at UNICEF’s request, the Contractor will 
provide its full cooperation with any such assessment at no additional cost or expense to UNICEF.  The 
Contractor will not, and will ensure that its Personnel will not, transfer, copy, remove or store UNICEF 
Data from a UNICEF location, network or system without the prior written approval of an authorized 
official of UNICEF. 
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 5.8  Except as otherwise expressly stated in the Contract or with UNICEF’s express prior 
written consent, the Contractor will not install any application or other software on any UNICEF 
device, network or system.  The Contractor represents and warrants to UNICEF that the Services and 
Deliverables provided under 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 a Disabling Code is identified, the 
Contractor, at its sole cost and expense, will take all steps necessary to: (a) restore and/or reconstruct 
any and all UNICEF Data lost by UNICEF and/or End Users as a result of Disabling Code; (b) furnish 
to UNICEF a corrected version of the Services without the presence of Disabling Codes; and (c) as 
needed, re-implement the Services. 
 

5.9 In the event of any Security Incident, the Contractor will, as soon as possible following 
the Contractor’s discovery of such Security Incident and at its sole cost and expense: (a) notify 
UNICEF of such Security Incident and of the Contractor’s proposed remedial actions; (b) implement 
any and all 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 will keep UNICEF 
reasonably informed of the progress of the Contractor’s implementation of such damage mitigation and 
remedial actions.   The Contractor, at its sole cost and expense, will cooperate fully with UNICEF’s 
investigation of, remediation of, and/or response to any Security Incident.  If the Contractor fails to 
resolve, to UNICEF’s reasonable satisfaction, any such Security Incident, UNICEF can terminate the 
Contract with immediate effect. 

 
Service Providers and Sub-Contractors 
 
5.10 The Contractor will impose the same requirements relating to data protection and non-

disclosure of Confidential Information, as are imposed upon the Contractor itself by this Article 5 of 
the Contract, on its service providers, subcontractors and other third parties and will remain responsible 
for compliance with such requirements by its service providers, subcontractors and other third parties. 

 
End of Contract  
 
5.11 Upon the expiry or earlier termination of the Contract, the Contractor will:  
 

(a) return to UNICEF all of UNICEF’s Confidential Information, including, but not 
limited to, UNICEF Data, or, at UNICEF’s option, destroy all copies of such information held 
by the Contractor or its sub-contractors and confirm such destruction to UNICEF in writing;  
and  

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

accordance with Article 5.1(a). 
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6. TERMINATION;  FORCE MAJEURE 
 
 Termination by Either Party for Material Breach  
 
6.1 If one Party is in material breach of any of its obligations under the Contract, the other 

Party can give it written notice that within thirty (30) days of receiving such notice the breach must be 
remedied (if such breach is capable of remedy).  If the breaching Party does not remedy the breach 
within the thirty (30) days’ period or if the breach is not capable of remedy, the non-breaching Party 
can terminate the Contract.  The termination will be effective thirty (30) days after the non-breaching 
Party gives the breaching Party written notice of termination. The initiation of conciliation or arbitral 
proceedings in accordance with Article 9 (Privileges and Immunities; Settlement of Disputes) below 
will not be grounds for termination of the Contract.   

 
 Additional Termination Rights of UNICEF 
 
6.2 In addition to the termination rights under Article 6.1 above, UNICEF can terminate the 

Contract with immediate effect upon delivery of a written notice of termination, without any liability 
for termination charges or any other liability of any kind: 

 
(a)  in the circumstances described in, and in accordance with, Article 7 (Ethical 

Standards); or 
 
(b) if the Contractor  breaches any of the provisions of Articles 5.2-5.11 

(Confidentiality; Data Protection and Security); or  
 

(c) if the Contractor (i) is adjudged bankrupt, or is liquidated, or becomes insolvent, 
or applies for a moratorium or stay on any payment or repayment obligations, or applies to be 
declared insolvent, (ii) is granted a moratorium or a stay, or is declared insolvent , (iii) makes 
an assignment for the benefit of one or more of its creditors, (iv) has a receiver appointed on 
account of the insolvency of the Contractor, (v) offers a settlement in lieu of bankruptcy or 
receivership or (vi) has become, in UNICEF’s reasonable judgment, subject to a materially 
adverse change in its financial condition that threatens to substantially affect the ability of the 
Contractor to perform any of its obligations under the Contract. 

 
6.3 In addition to the termination rights under Article 6.1 and Article 6.2 above, UNICEF 

can terminate the Contract at any time by providing written notice to the Contractor in any case in 
which UNICEF’s mandate applicable to the performance of the Contract or UNICEF’s funding 
applicable to the Contract is curtailed or terminated, whether in whole or in part.  UNICEF can also 
terminate the Contract on sixty (60) day’s written notice to the Contractor without having to provide 
any justification. 



GTCs for Services       

SERVICES – GTCs 
May 5th 2017 
 

 
 

16 

 
 6.4 As soon as it receives a notice of termination from UNICEF, the Contractor will take 
immediate steps to bring the performance of any obligations under the Contract to a close in a prompt 
and orderly manner, and in doing so, reduce expenses to a minimum, and will not undertake any further 
or additional commitments as of and following the date it receives the termination notice.  In addition, 
the Contractor will take any other action that may be necessary, or that UNICEF may direct in writing, 
in order to minimise losses or protect and preserve any property, whether tangible or intangible, related 
to the Contract that is in the possession of the Contractor and in which UNICEF has or may be 
reasonably expected to acquire an interest. 
  

 6.5 If the Contract is terminated by either Party, the Contractor will immediately deliver to 
UNICEF any finished work which has not been delivered and accepted prior to the receipt of a notice 
of termination, together with any data, materials or work-in-process related specifically to the Contract.  
If UNICEF obtains the assistance of another party to continue the Services or complete any unfinished 
work, the Contractor will provide its reasonable cooperation to UNICEF and such party in the orderly 
migration of Services and transfer of any Contract-related data, materials and work-in-process.  The 
Contractor will at the same time return to UNICEF all of UNICEF’s Confidential Information and will 
transfer to UNICEF all intellectual and other proprietary information in accordance with Article 5.  

 
6.6 If the Contract is terminated by either Party no payment will be due from UNICEF to 

the Contractor except for Services and Deliverables provided to UNICEF’s satisfaction in accordance 
with the Contract, but only if such Services and Deliverables were required or requested before the 
Contractor’s receipt of the notice of termination or, in the case of termination by the Contractor, the 
effective date of such termination.   The Contractor will have no claim for any further payment beyond 
payments in accordance with this Article 6.6, but will remain liable to UNICEF for all loss or damages 
which may be suffered by UNICEF by reason of the Contractor’s default (including but not limited to 
cost of the purchase and delivery of replacement or substitute Services or Deliverables). 

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

UNICEF under the Contract. 
 

 
Force Majeure 
 
6.8 If one Party is rendered permanently unable, wholly, or in part, by reason of force 

majeure to perform its obligations under the Contract, the other Party may terminate the Contract on 
the same terms and conditions as are provided for in Article 6.1 above, except that the period of notice 
will be seven (7) days instead of thirty (30) days.  “Force majeure” means any unforeseeable and 
irresistible events arising from causes beyond the control of the Parties, including acts of nature, any 
act of war (whether declared or not), invasion, revolution, insurrection, terrorism or other acts of a 
similar nature or force.  “Force majeure” does not include (a) any event which is caused by the 
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negligence or intentional action of a Party; (b) any event which a diligent party could reasonably have 
been expected to take into account and plan for at the time the Contract was entered into; (c) the 
insufficiency of funds, inability to make any payment required under the Contract, or any economic 
conditions, including but not limited to inflation, price escalations, or labour availability; or (d) any 
event resulting from harsh conditions or logistical challenges for the Contractor (including civil unrest) 
associated with locations at which UNICEF is operating or is about to operate or is withdrawing from, 
or any event resulting from UNICEF’s humanitarian, emergency, or similar response operations.  

  
7. ETHICAL STANDARDS 
  
7.1 Without limiting the generality of Article 2 above, the Contractor will be responsible for 

the professional and technical competence of its Personnel including its employees and will select, for 
work under the Contract, reliable individuals who will perform effectively in the implementation of the 
Contract, respect the local laws and customs, and conform to a high standard of moral and ethical 
conduct. 

  
7.2 (a) The Contractor represents and warrants that no official of UNICEF or of any 

United Nations System organisation has received from or on behalf of the Contractor, or will be offered 
by or on behalf of the Contractor, any direct or indirect benefit in connection with the Contract, 
including the award of the Contract to the Contractor.  Such direct or indirect benefit includes, but is 
not limited to, any gifts, favours or hospitality. 

 
(b) The Contractor represents and warrants that the following requirements with 

regard to former UNICEF officials have been complied with and will be complied with: 
 

(i) During the one (1) year period after an official has separated from 
UNICEF, the Contractor 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 Contractor has participated. 
 

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

 
(c) The Contractor further represents that, in respect of all aspects of the Contract 

(including the award of the Contract by UNICEF to the Contractor and the selection and 
awarding of sub-contracts by the Contractor), it has disclosed to UNICEF any situation that 
may constitute an actual or potential conflict of interest or could reasonably be perceived as a 
conflict of interest.   
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7.3 The Contractor further represents and warrants that neither it nor any of its Affiliates, or 

Personnel or directors, is subject to any sanction or temporary suspension imposed by any United 
Nations System organisation or other international inter-governmental organisation.  The Contractor 
will immediately disclose to UNICEF if it or any of its Affiliates or Personnel or directors, becomes 
subject to any such sanction or temporary suspension during the term of the Contract.   

 
7.4 The Contractor will (a) observe the highest standard of ethics; (b) use its best efforts to 

protect UNICEF against fraud, in the performance of the Contract; and (c) comply with the applicable 
provisions of UNICEF’s Policy Prohibiting and Combatting Fraud and Corruption.  In particular, the 
Contractor will not engage, and will ensure that its Personnel, agents and sub-contractors do not 
engage, in any corrupt, fraudulent, coercive, collusive or obstructive conduct as such terms are defined 
in UNICEF’s Policy Prohibiting and Combatting Fraud and Corruption.   

  
7.5 The Contractor will, during the term of the Contract, comply with (a) all laws, 

ordinances, rules and regulations bearing upon the performance of its obligations under the Contract 
and (b) the standards of conduct required under the UN Supplier Code of Conduct (available at the 
United Nations Global Marketplace website - www.ungm.org). 
 

7.6 The Contractor further represents and warrants that neither it nor any of its Affiliates is 
engaged, directly or indirectly, (a) in any practice inconsistent with the rights set out in the Convention 
on the Rights of the Child, including Article 32, or the International Labour Organisation’s Convention 
Concerning the Prohibition and Immediate Action for the Elimination of the Worst Forms of Child 
Labour, No. 182 (1999); or (b) in the manufacture, sale, distribution, or use of anti-personnel mines or 
components utilised in the manufacture of anti-personnel mines.   

 
7.7 The Contractor represents and warrants that it has taken and will take all appropriate 

measures to prevent sexual exploitation or abuse of anyone by its Personnel including its employees or 
any persons engaged by the Contractor to perform any services under the Contract.  For these purposes, 
sexual activity with any person less than eighteen years of age, regardless of any laws relating to 
consent, will constitute the sexual exploitation and abuse of such person.  In addition, the Contractor 
represents and warrants that it has taken and will take all appropriate measures to prohibit its Personnel 
including its employees or other persons engaged by the Contractor, from exchanging any money, 
goods, services, or other things of value, for sexual favours or activities or from engaging in any sexual 
activities that are exploitive or degrading to any person.  This provision constitutes an essential term of 
the Contract and any breach of this representation and warranty will entitle UNICEF to terminate the 
Contract immediately upon notice to the Contractor, without any liability for termination 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 with the undertakings and confirmations provided in this Article 7. 
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7.9 The Contractor acknowledges and agrees that each of the provisions in this Article 7 

constitutes an essential term of the Contract.   
 

(a) UNICEF will be entitled, in its sole discretion and at its sole choice,  to suspend 
or terminate the Contract and any other contract between UNICEF and the Contractor with 
immediate effect upon written notice to the Contractor if: (i) UNICEF becomes aware of any 
incident or report that is inconsistent with, or the Contractor breaches any of, the undertakings 
and confirmations provided in this Article 7 or the equivalent provisions of any contract 
between UNICEF and the Contractor or any of the Contractor’s Affiliates, or (ii) the Contractor 
or any of its Affiliates, or Personnel or directors becomes subject to any sanction or temporary 
suspension described in Article 7.3 during the term of the Contract.   
 

(b) In the case of suspension, if the Contractor takes appropriate action to address 
the relevant incident or breach to UNICEF’s satisfaction within the period stipulated in the 
notice of suspension, UNICEF may lift the suspension by written notice to the Contractor and 
the Contract and all other affected contracts will resume in accordance with their terms. If, 
however, UNICEF is not satisfied that the matters are being adequately addressed by the 
Contractor, UNICEF may at any time, exercise its right to terminate the Contract and any other 
contract between UNICEF and the Contractor.  
 

(c) Any suspension or termination under this Article 7 will be without any liability 
for termination or other charges or any other liability of any kind. 
 
8. FULL COOPERATION WITH AUDITS AND INVESTIGATIONS  
  
8.1 From time to time, UNICEF may conduct inspections, post-payment audits or 

investigations relating to any aspect of the Contract including but not limited to the award of the 
Contract, the way in which the Contract operates or operated, and the Parties’ performance of the 
Contract generally and including but not limited to the Contractor’s compliance with the provisions of 
Article 7 above.  The Contractor will provide its full and timely cooperation with any such inspections, 
post-payment audits or investigations, including (but not limited to) making its Personnel and any 
relevant data and documentation available for the purposes of such inspections, post-payment audits or 
investigations, at reasonable times and on reasonable conditions, and granting UNICEF and those 
undertaking such inspections, post-payment audits or investigations access to the Contractor’s premises 
at reasonable times and on reasonable conditions in connection with making its Personnel and any 
relevant data and documentation available.  The Contractor will require its sub-contractors and its 
agents, including, but not limited to, the Contractor’s attorneys, accountants or other advisers, to 
provide reasonable cooperation with any inspections, post-payment audits or investigations carried out 
by UNICEF.  
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9. PRIVILEGES AND IMMUNITIES; SETTLEMENT OF DISPUTES 
 
9.1 Nothing in or related to the Contract will be deemed a waiver, express or implied, 

deliberate or inadvertent, of any of the privileges and immunities of the United Nations, including 
UNICEF and its subsidiary organs, under the Convention on the Privileges and Immunities of the 
United Nations, 1946, or otherwise. 
 

9.2 The terms of the Contract will be interpreted and applied without application of any 
system of national or sub-national law. 

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

claim arising out of, or relating to the Contract.  Where the Parties wish to seek such an amicable 
settlement through conciliation, the conciliation will take place in accordance with the UNCITRAL 
Conciliation Rules then in force, or according to such other procedure as may be agreed between the 
Parties.  Any dispute, controversy or claim between the Parties arising out of the Contract which is not 
resolved within ninety (90) days after one Party receives a request from the other Party for amicable 
settlement can be referred by either Party to arbitration.  The arbitration will take place in accordance 
with the UNCITRAL Arbitration Rules then in force.  The venue of the arbitration will be New York, 
NY, USA.  The decisions of the arbitral tribunal will be based on general principles of international 
commercial law.  The arbitral tribunal will have no authority to award punitive damages. In addition, 
the arbitral tribunal will have no authority to award interest in excess of the London Inter-Bank Offered 
Rate (LIBOR) then prevailing and any such interest will be simple interest only.  The Parties will be 
bound by any arbitration award rendered as a result of such arbitration as the final adjudication of any 
such controversy, claim or dispute. 

 
10. NOTICES 

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

Contract will be in writing, and addressed to the persons listed in the Contract for the delivery of 
notices, requests or consents.  Notices, requests or consents will be delivered in person, by registered 
mail, or by confirmed email transmission.  Notices, requests or consents will be deemed received upon 
delivery (if delivered in person), upon signature of receipt (if delivered by registered mail) or twenty-
four (24) hours after confirmation of receipt is sent from the addressee’s email address (if delivered by 
confirmed email transmission).   

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

consistent with the terms and conditions of the Contract and, in case of any ambiguity, discrepancy or 
inconsistency, the terms and conditions of the Contract will prevail.   

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

issued or provided pursuant to or in connection with the Contract, will be deemed to include, and will 
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be interpreted and applied consistently with, the provisions of Article 9 (Privileges and Immunities; 
Settlement of Disputes).   

  
11. OTHER PROVISIONS 
 
11.1 The Contractor acknowledges UNICEF’s commitment to transparency as outlined in 

UNICEF’s Information Disclosure Policy and confirms that it consents to UNICEF’s public disclosure 
of the terms of the Contract should UNICEF so determine and by whatever means UNICEF 
determines. 

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

conduct of the other Party which is in violation of the terms of the Contract will not constitute and will 
not be construed to be a waiver of the violation or breach, or of any future violation, breach or 
wrongful conduct. 

 
11.3 The Contractor will be considered as having the legal status of an independent 

contractor as regards UNICEF.  Nothing contained in the Contract will be construed as making the 
Parties principal and agent or joint venturers. 

 
11.4 The Contractor will not, without the prior written consent of UNICEF, assign, transfer, 

pledge or make other disposition of the Contract, or of any part of the Contract, or of any of the 
Contractor's rights or obligations under the Contract. 

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

failure by UNICEF to exercise any other right or remedy available to UNICEF under the Contract, will 
be deemed to prejudice any rights or remedies available to UNICEF under the Contract or constitute a 
waiver of any rights or remedies available to UNICEF under the Contract. 

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

any monies due or to become due under the Contract, and will not permit any other person to do so.  It 
will immediately remove or obtain the removal of any lien, attachment or other encumbrance that is 
secured against any monies due or to become due under the Contract. 

 
11.7 The Contractor will not advertise or otherwise make public for purposes of commercial 

advantage or goodwill that it has a contractual relationship with UNICEF or the United Nations.  
Except as regards references to the name of UNICEF for the purposes of annual reports or 
communication between the Parties and between the Contractor and its Personnel and sub-contractors, 
the Contractor will not, in any manner whatsoever use the name, emblem or official seal of UNICEF or 
the United Nations, or any abbreviation of the name of the United Nations, in connection with its 
business or otherwise without the prior written permission of UNICEF. 
 



GTCs for Services       

SERVICES – GTCs 
May 5th 2017 
 

 
 

22 

11.8 The Contract may be translated into languages other than English.  The translated 
version of the Contract is for convenience only, and the English language version will govern in all 
circumstances. 

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

any additional contractual relationship of any kind with the Contractor will be valid and enforceable 
against UNICEF unless set out in a written amendment to the Contract signed by an authorised official 
of UNICEF. 

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

provision of the Services and delivery of the Deliverables and the expiry or earlier termination of the 
Contract. 
 

*** 
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