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TERM OF REFERENCE 
FOR IN-COUNTRY OVERLAND TRANSPORTATION SERVICES LTA

1. BACKGROUND

The United Nations Agencies (hereinafter referred to as the "UN Agencies”) in Iraq  are interested to enter a contractual agreement, Long term Arrangement (LTA), in the services of cargo transportation from UN Agencies warehouses in Iraq, UN Agencies suppliers, from counterparts to all locations within Iraq, and between the governorates where implementation partners are working. Note that supplies are mainly dispatched from the three active warehouses in Baghdad, Erbil and Dohuk. 

To achieve cost efficiency from economies of scale while ensuring outstanding quality of services, it was agreed that the UN Agencies in Iraq to consolidate all distribution requirements and enter into a common contract with a qualified company. However, reporting/payment for requested services shall be the responsibility of each correspond agency. 

UNICEF will take a lead on the tendering and on behalf of the UN Agencies desire to conclude a Long Term Agreement(s) (LTAs) for a maximum period of three (3) years for in-country overland transportation services of essential supplies with a company/ies specialized in this area of in-country transportation. The successful company/ies (hereinafter referred to as the "Contractor(s)”) shall be contracted for an initial period of one year, and the contract shall be renewable yearly upon satisfactory evaluation of performance  for two more years. .

2. SCOPE OF WORK: The scope of work to be carried out by the service provider shall be as follows:

2.1 General Responsibilities of the Contractor 
2.1.1 The transportation services will be generally required to move supplies (cargo) inside Iraq to/from UN Agencies Warehouses.
2.1.2 At UN Agencies’ request, made in the form of either a purchase order or other means of communication followed by a Purchase Order, the Contractor will provide vehicles, in any number, at any time, for any period and on any calendar day which UN Agencies, may stipulate in its sole discretion. 
2.1.3 UN Agencies shall order vehicles for starting time between 07:00 hours and 14:00 hours on the relevant calendar day. Where possible, notice will be given to the contractor 24 hourse day before transportation.
2.1.4 Transport company will be required to provide UN Agencies with names of personnel (drivers) and truck plate details for accountabilities purpose, and to allow UN Agencies to take care of the necessary security formalities for smooth entry to UN compound.
2.1.5 Providing driver(s), fuel, lubricating oil and any other mechanical maintenance of vehicle(s) will be contractor's responsibility. The vehicle(s) provided by contractor, should be in good condition. In case of failure of a vehicle defect or driver to perform the transport duty, the contractor should make available replacement of vehicle / driver immediately; otherwise, penalty shall be levied by UN Agencies for each failed vehicle or driver. Costs incurred by delays or damages caused by vehicle defect shall be charged against contractor (ref. provision 5.2 of Consequences of Delay; Liquidated Damages., in General Terms and conditions of the contract). 
2.1.6 Contractor shall be responsible for the comprehensive insurance coverage for damage of UN Agencies cargo transported, and third party against any accidents, injuries, death or property damages or losses resulting from transportation duty ordered by UN Agencies.
2.1.7 The loading costs will be borne by UN Agencies. The contractor will provide the labor and forklift driver for loading but the costs will be the responsibility of UN Agencies. The contractor has responsibilities to ensure that his employees at the workplace is covered in terms of security and safety. Employees should be provided with uniform and personal protection equipment (PPE).
2.1.8 The laborers can be requested for any use that UN Agencies requires at the warehouse or any other location in Iraq. This includes cleaning the warehouse, disassembling or reassembling items, loading and offloading or any other use it seems fit. 
2.1.9 The contractor must deliver goods transported on behalf of UN Agencies in the same condition as loaded. In the event of shortages or damages at the delivery point, or during transportation, the contractor shall be billed per replacement value of the commodity. UN Agencies may, at its discretion, ask the contractor to replace missing/damaged items.
2.1.10 In principle, UN Agencies do not pay any demurrage charges, unless it is responsible for delays. 
2.1.11 The US Dollar will be the currency of the contract; UN Agencies shall not be responsible for the effect of any exchange rate fluctuation. The contractor must assume full responsibility for any loss that may occur due to exchange rate fluctuations.
2.1.12 Any kind of insurance (property and personal) is the contractor's obligation. UN Agencies shall not be held responsible for any loss suffered by the contractor howsoever caused.
2.1.13 UN Agencies shall not pay for any vehicles working on any other basis than those set and agreed by UN Agencies. 
2.1.14 If any additional charges applied during transportation it be will not be reimbursed and the costs will be borne by the contractor.
2.1.15 
2.1.16 If at any time during the term of the contract, UN Agencies cease operations in Iraq, UN Agencies may terminate the contract without prior notice and no compensation shall be paid to the contractor. All unpaid invoices not in dispute at the time of termination and for which services have been rendered shall be settled by UN Agencies.
2.1.17 If the performance of services rendered by the contractor is considered unsatisfactory, UN Agencies may terminate the contract with two weeks’ prior notice and no compensation shall be paid to the contractor. All unpaid invoices not in dispute at the time of termination and for which services have been rendered shall be settled by UN Agencies.
2.1.18 UN Agencies shall not be liable for any claims or any liabilities arising from the implementation of its projects or due to the negligence of the contractor.
2.1.19 The contractor shall not advertise or otherwise make public statements in the name of UN Agencies or make use of its official seal/logo.
2.1.20 If because disease, hostilities, war, blockade, revolution, strikes and other civil commotion beyond the control of UN Agencies and the contractor, the fulfillment of the contract is rendered impossible, it shall be deemed to be null and void without prejudice to the right or obligations of either party. The party affected shall give earliest notice to the other party of the occurrence of such an event.
2.1.21 Both the contractor and UN Agencies reserve the right to cease operation wherever and whenever it is judged that continuation of such operations would put personnel and property at an unacceptable risk. The decisions by either party to cease operation in any event depend on mutual consultations.
2.1.22 .
2.1.23 The contractor is responsible to familiarize himself with the existing state laws regarding minimum age, working hours and conditions as they apply to children. Failure to comply with these laws shall be considered as a breach of contract. UN Agencies reserve the right to terminate any contract where the Contractor is found to be in breach of these regulations.
2.1.24 The contractor shall assign one or multiple staff(s) to be the focal point for the UN Agencies warehouse locations, to ensure proper coordination and reporting on the status of transportation.
2.1.25 Truck shall reach location of recipient of shipment before 11:00 a.m. to allow time for off-loading before closing of warehouse. Otherwise it is the contractor's responsibility to keep the trucks until the next day to offload and UN Agencies shall not pay any overnight fees.
2.1.26 If truck reaches on time but was not off-loaded because of reasons caused by recipient of shipment, demurrage charges can be applied as quoted in rates table. Any claim for demurrage charges shall be endorsed by the recipient of the shipment indicating date and time of arrival and date and time of off-loading of shipment where. 48 hours are period of free of charge for truck detention; no demurrage charges will be applied up to 48 hours of truck detention. UN Agencies will not be responsible for paying any demurrage for the delay in the transportation caused by unexpected circumstance (Road closed due to security situation, breakdown of truck, ……etc.)
2.1.27 Loading and offloading: Prices offered shall include cost of labor for offloading only (4 laborers per truck).
2.1.28 UN Agencies will try to provide access letters to the contractor. 
2.1.29 If no access letters are available, the contractor shall be responsible to provide the access letter. UN Agencies will reimburse the contractor on a per truck basis. The prices of access letter shall be included in the financial offer. UN Agencies will only provide a facilitation letter stating that the items belong to UN Agencies. No other letter will be provided by UN Agencies.
2.1.30 In any case, the service provide should obtain proof of delivery for the goods handed over to recipients (implementation partners)
2.1.31 UN Agencies shall hold right to reject any vehicles if the vehicle or driver is found not suitable for carrying UN Agencies supplies.
2.1.32 When subcontracting is practiced, UN Agencies would request the details of subcontractor including name of the owner, physical locations of the office, telephone number, contract / relationship with customs clearance (s).
2.1.33 The service provider must inform of any problems regarding the transport of UN Agencies supplies directly through a phone call and in writing by email, immediately after such a problem incurred.  
2.1.34 Transport company must deliver goods transported on behalf of UN Agencies in the same condition as loaded if he was awarded the transportation services. In the event of shortages or damages at the delivery point, Transport company shall be billed per replacement value of the commodity (120 % of invoice value). 
2.1.35 UN Agencies may, at its discretion, ask transport company to replace missing/ damaged items.  The same replacement or compensation will be applicable for the case of accident, fire, pilferage or any other incidents, which resulted loss/damage of UN Agencies supplies; transport company shall immediately inform UN Agencies with full details in writing; and transport company shall obtain Police Report and share the copy of the report with UN Agencies
2.1.36 UN Agencies shall reserve the right to declare the service provider as void, if the service provider fails to fulfil its duties under the terms and conditions.
2.1.37 UN Agencies shall reserve the right to terminate the contract with the service provider, who is found to have filed for bankruptcy. 
2.1.38 The service provider acts all the time to protect and not conflict with the best interest of UN Agencies and shall use its best efforts to keep all costs and expenses at a reasonable level.
2.1.39 No charge or modification to the contract shall be deemed valid except by agreement between the service provider and UN Agencies and confirming in writing.
2.1.40 The service provider shall establish and maintain individual files for each issue notice received with all relevant shipping information and good receipt if awarded transportation services.  The Contractor shall maintain a separate account and invoicing system for each UN Agency.
2.1.41 The awarded Transport company shall be non-exclusive and thus with the right for UN Agencies to issue separate tenders for custom clearance and inland transportation, when UN Agencies deems necessary.
2.1.42 UN Agencies shall not be liable for any claims or any liabilities arising from the implementation of its projects or due to the negligence of the service provider.
2.1.43 Both Transport company and UN Agencies reserve the right to cease operation wherever and whenever it is judged that continuation of such operations would put personnel and property at an unacceptable risk. The decisions by either party to cease operation in any event depend on mutual consultations.
2.1.44 Nothing in the contract shall imply a waiver by United Nations Agencies of any privileges or immunities enjoyed by UN Agencies on their acceptance of the jurisdiction of the courts of any country over disputes arising out of this agreement.

2.2 Contractor's Responsibility for Employees
2.2.1 The Contractor shall be responsible for all works and services performed by its employees, agents and subcontractors. 
2.2.2 The Contractor shall select reliable individuals who will perform effectively.
2.2.3 The Contractor shall take all reasonable measures to ensure that ethics employees, agent and subcontractors conform to the highest standards of moral, ethical and professional conduct.
2.2.4 For each UN Agencies warehouse, assign one desk officer, as focal point, to be solely dedicated to UN Agencies work. Ability for this staff to communicate in English, verbally and in writing is essential. 
2.2.5 The contractor has responsibilities to ensure that his employees at the workplace is covered in terms of security and safety. Employees should be provided with uniform and personal protection equipment (PPE).

2.3 Rates
2.3.1 Offloading is contractor's responsibility including labor, unless the task needs usage of crane and/or forklift, the hiring cost of which is indicated in Annex C, D, E and F Price Proposal. UN Agencies shall order the required crane and/or forklift in advance. The contractor must provide at least 4 laborers per truck. If the truck requires more than 4 laborers, UN Agencies at its discretion will cover the costs. Also, if additional laborers are required, the attendance sheet must be signed and verified by the IP. 
2.3.2 The offered rates are all inclusive of any allowance for contractor's staff and/or sub-contractors, vehicle running expenses, maintenance and any taxes or local charges. It is the responsibility of the contractor to make himself/herself familiar with these charges before he/she offers his/her rates. The contractor is responsible for all financial matters related to drivers or vehicle owners. UN Agencies shall make no payment to vehicle owners for any reason.  

2.4 Penalty
2.4.1 The proposed delivery period shall be strictly adhered to. Should the Contractor fail to adhere to the period, the following penalty deduction shall be made from their invoice.
The UN entity shall have the right to deduct from any payment due to the Contractor the amount of one half of a per cent (0.5 %) of the Contract Price per day of
2.4.2 [bookmark: _GoBack]delay up to a maximum of ten per cent (10%) of the Contract Price. These liquidated damages shall not relieve the Contractor of his obligations or responsibilities that he may have under the ContractIf the delay in delivery is due to causes beyond the control of the Contractor, the UN will determine on the basis of documentation and/or explanation.

2.5 Invoicing
Invoices must be submitted to Consolidated Supply & Logistics Section at UN Agencies Office. The contractor will submit his invoice for each Bill of Lading/Waybill 
2.5.1 Payments to the contractor for all costs shall be made through bank transfer to the contractor's bank account as provided by the contractor considering that UN Agencies reserve the right to make the said payments directly monthly after submission of payment request and approval by UN Agencies.
2.5.2 All invoices submitted to UN Agencies by the contractor must be accompanied by full supporting documentation, which include waybills (signed by receiving partner). A table that indicates the summary of waybill/task should be attached as cover page, if the invoice is for more than one waybill / task.
2.5.3 UN Agencies will not pay the amounts exceeding the contract value, unless UN Agencies accords the consent.
2.5.4 The contractor will submit their invoice for each transportation; the invoice should be with complete sets of supporting documents: signed receipt of goods, clearly indicating UN Agencies Purchase Order (PO), signed waybills, truck registration number etc. 
2.5.5 On a monthly basis the contractor shall prepare the list of trucks hired by each UN agency indicating the type of trucks, destinations and cost. Also, at least every quarter, there will be review of Key performance indicators on the contract which will review timeliness of transportation and other challenges

2.6 [bookmark: _Hlk56334349]Organization Requirement 
Management and Liaison with UN Agencies 
2.6.1 The Contractor Agent shall nominate reliable contact person or persons who will be responsible for the performance of the obligations and to liaise with UNICEF or other consignees.
2.6.2 UN Agencies reserve the right to request the contractor at time during the term of this arrangement to assign additional personnel or to replace any of the contractor’s designated staff dealing with UN Agencies’ shipment and the contractor shall promptly comply with such request. Any replacement of staff should be conveyed to the UN for its approval.  
2.6.3 The contractor shall provide the names and CV of the designated staff dealing with UN Agencies’ shipment.
2.6.4 For each shipment, the UN Agencies shall issue a written order to the Contractor providing consignee's name, full address and telephone number at destination and other instructions as may be necessary.  
2.6.5 The UN shall, from time to time, notify the Contractor in writing, of the names, titles and functions of the officials authorized to request transport services. The instruction for the transport of goods will be issued only by the UN Supply/Logistics/ Procurement Unit.  The Contractor shall not take any action based on instruction given by any other party within the UN.


3. STRUCTURE PROPOSAL

3.1 Technical Proposal
In order to demonstrate the understanding of UN Agencies requirements, the technical Proposal should include but not limited to the following:
3.1.1. Organization background, profile detailing the expertise of the organization, the structure, experience of the organisation and the profile of the key personnel
3.1.2. Expertise of the Company detailing the general and specific experience in implementing similar service in the past. Evidence could be in form of job completion certificate, contracts and or references. Please provide the following: 
a) ID number of the company, annex 1
b) UNGM   registration number
c) Description of the service offers, as per the services requested in the “SCOPE OF WORK,” including a description of each service proposed. 
d) Information on the expertise and capabilities of the company submitting the proposal;
e) Compliance with UNICEF General Terms and Conditions (Signed Proposal Form, Section)
f) A list of current clients with emphasis on International and Humanitarian organisations;
g) Copies of: Certificate of Incorporation, License from government authority to operate as a transport company, valid tax clearance 
3.1.3 Qualification or specialized knowledge/experience required:
· Must be registered as a legal entity in Iraq including Kurdistan region. 
· Must be legally registered and license as Transport company by Iraqi authorities including Kurdistan region 
· Must have at least 5 years of proven experience in transport; 
· Must have office in Iraq. 
· Better to have experience in transport with UN agencies, Diplomatic agencies, INGOs and government.


3.1.4 List of fleet  - List of driver and copy of insurance package - List of drivers containing (i) name, (ii) age, (iii) driving licence number, (iv) validity date of the driving license and List of fleet / vehicles / equipment (e.g. crane, forklift) for this work indicating type, makes and years


3.2 Financial proposal

Price Proposal (Annex C, D, E and F)
The proposer must submit rates for the services listed in the ‘Price Proposal’. The currency of the proposal shall be in US Dollars.  Please note that UN Agencies are exempt from payment of Taxes and VAT. All rates and fees shall be fixed and valid for one year after the award of a contract.  


4 EVALUATION OF THE PROPOSALS  

4.1 Preliminary evaluation of proposals
The technical evaluation team will carry out the preliminary evaluation to eliminate proposals not complying with mandatory (pass/fail) criteria:
Company’s registration                                                                   
a) Legally registered 
b) Has valid license as Transport company by the Government of Iraq and Kurdistan region.
c) Have an office in Iraq 
d) Registration number of UNGM   
e) [bookmark: _Hlk56515644]Tax clearance for year of 2018 and 2019
f) [bookmark: _Hlk56515669]Financially viable for the last 2 years: Certified Financial statement (Balance Sheet and Income statement) issued by a professional accountant (firm). Bank statement for year of 2020. 

4.2 Technical qualification or specialized knowledge/experience required:

	CATEGORY
	POINTS

	1. Organization Profile
· At least three references to performances are mandatory for transportation services required. (5)
· Organizational structure or organogram (5)
· Providing information on the number of years in operation. Minimum 5 years of experience as transporter, proven by at least three reference letter or contracts from independent, non-affiliated clients/companies, you have done business with in the last five years (20)
12 Pts will be granted to the submitter who will have the minimum 
age of 5 years which are related or relevant to those required for this Contract; 1 Pt will be added per additional year up to maximum. 1 Pt will be added for experience with UN agencies, Diplomatic agencies, INGOs and government within the last 20 years.
· Availability of all risks insurance for all goods being transported (5)

	
35

	2. Implementation Plan and Methodology/ Division of Responsibility between UN Agencies and Contractor
· Provide roles, responsibilities and reporting lines of the team and its members (5)
· Provide lead time to deliver to different location (10)
· The monitoring and control system to ensure quality assurance and the proposed lead times are met (5)
· Proposal implementing plan and reporting plan (10)

	30

	3. Infrastructure and Resources 
· List of fleet: Minimum required:  Five (5) trucks 20 foot and Five (5) Trucks, 40 foot not older than 10 years (provide registration document) per each. (25)
15 Pts will be granted to the submitter who will meet the minimum trucks required;1 Pts will be added per additional truck up to maximum (Registration documents of each truck is required).
· Provide CV of staffs who will be deployed for transportation with details about proposed person days/months. Minimum 3 years of experience in handling transportation services. (10)

	
35

	Total Points
	100

	Minimum points 
	


   
Evaluation team must ensure that there is/are no conflict of interest by any of the bidders before they proceed further with the substantive evaluation of such bid, examples of conflict of interest of a bidder includes but not limited to the following: 
· Bidder was part of the team of consultants that developed the Terms of Reference,
· Bidders owns interest in the consultants that developed the Terms of Reference 
· Any other situation that UN Agencies assess to be a conflict of interest

Other reasons to discontinue technical evaluation of bids may be collusion, cartel behaviour or any other anti-competitive behaviours of bidder(s) or confirmed and verified unethical or illegal practices/behaviour. Any such disqualification of a company needs to be documented through a Note for Record and authorised as required according to the structure of the office. 

Per this pre-defined point system each member of the technical evaluation team independently evaluates each proposal and assigns points or numerical scores to each proposal for each of the pre-defined technical evaluation criteria in respect of the level of compliance of that proposal 
Total Technical = 100 Pts

Note:  Minimum qualifying marks are 60. In normal circumstances, only those offers that score minimum and above points on technical proposals will be considered for commercial evaluation.  However, UN Agencies reserve the right to evaluate all commercial offers and/or shortlist selected supplier(s) from among those who score minimum and below technical scores

Only the financial proposals that satisfies all the requirements at the preliminary examinations stage shall be qualified for the detailed financial evaluation stage.

All financial factors should be analysed and compared to ensure that the prices are reasonable, comparable and cover the components specified in the financial criteria, and in the respective proposal. It is also important to identify whether they are within the available budget for the contract and to ensure that they are consistent with technical and management plans.

5 ADJUDICATION 
Adjudication criteria: Lowest-priced technically compliant offer.
The contract will be awarded to the Vendor who submitted the technically compliant proposal with the lowest price.











	
GENERAL TERMS AND CONDITIONS

THIS LONG-TERM ARRANGEMENT FOR SERVICES (this “LTA-S”) is made between:

THE UNITED NATIONS CHILDREN'S FUND (“UNICEF”), an international inter-governmental organisation established by the General Assembly of the United Nations by resolution No. 57(1) of 11 December 1946 as a subsidiary organ of the United Nations, having its headquarters at UNICEF House, Three United Nations Plaza, New York, New York, 10017, U.S.A. and having an office at [UNICEF OFFICE ADDRESS]; and

[SELECTED COMPANY NAME] (the “Contractor”, together with UNICEF the “Parties” and each one of them a “Party”), a corporation established and existing under the laws of [COUNTRY] and having its principal offices at [ADDRESS].

WHEREAS:

A. UNICEF is an integral part of the United Nations, and works with governments, civil society organizations and other partners worldwide to advance children’s rights to survival, protection, development and participation, guided by the Convention on the Rights of the Child.

B. The Contractor has offered and UNICEF has agreed to enter into an arrangement pursuant to which, during the term of the arrangement, the Contractor will provide to UNICEF such services (the “Services”) and deliverables (the “Deliverables”) as described in the relevant section of this LTA-S as UNICEF may order by issuing to the Contractor standard-form UNICEF Contracts for Services (each a “Contract for Services”), on the terms and conditions, including as to fees, set out in this LTA-S.  

C. The Contractor has represented that it possesses and through the term of this LTA-S will continue to possess the requisite knowledge, skill, personnel, resources and experience and that it is, and throughout the term of this LTA-S will continue to be, fully qualified, ready, willing, and able to provide the Services and Deliverables in accordance with the terms and conditions set out in this LTA-S and each Contract for Services issued under this LTA-S and UNICEF has relied on those representations in entering into this LTA-S.

NOW THEREFORE, the Parties agree as follows:

1. LTA-S Documents

1.1	This LTA-S comprises: 
(a) 	this document (including any Special Terms and Conditions set out at Article 8 below); 
(b)	the UNICEF General Terms and Conditions of Contract (Services) attached as Annex A; and 
(c) 	the other annexes (if any) attached to this document.  

The documents comprising this LTA-S are complementary of one another, but if there is any ambiguity or inconsistency between those documents, then (i) this document will take precedence over the UNICEF General Terms and Conditions of Contract (Services) and the other annexes (if any), and (ii) the UNICEF General Terms and Conditions of Contract (Services) will take precedence over the other annexes (if any).  

1.2	This LTA-S and the Contracts for Services issued under it constitute the entire agreement between the Parties with regard to the provision of the Services and Deliverables to UNICEF by the Contractor. All prior representations, agreements, contracts and proposals, whether written or oral, by and between the Parties on this subject are superseded.  No promises, understandings, obligations, supplemental undertakings, licenses, terms-of-service, shrink-wrap, click-wrap, browse-wrap, confidentiality, non-disclosure, non-compete, acceptable use policies, or other forms of agreement (oral or otherwise) concerning any Services or Deliverables provided or to be provided under this LTA-S and any Contract for Services will be valid and enforceable against UNICEF, nor in any way will constitute an agreement by UNICEF, unless agreed by a valid amendment concluded in accordance with Article 11.9 of the UNICEF General Terms and Conditions of Contract (Services).

1.3 Capitalized terms used but not defined in this document have the meaning assigned to them in the UNICEF General Terms and Conditions of Contract (Services); provided that references to “the Contract” in the UNICEF General Terms and Conditions (Services) will be deemed to refer this LTA-S and the relevant Contract for Services. 

1.4 Subject to any changes agreed pursuant to Article 3.6 of this LTA-S, in the case of any inconsistencies between the terms of a Contract for Services and the terms of this LTA-S, the terms of this LTA-S will prevail over the terms of the relevant Contract for Services, except with regard to the specifications or technical requirements specified in the Contract for Services which will prevail over this LTA-S.

2. Effective Date; LTA-S Period

2.1 	This LTA-S will come into effect on the date UNICEF receives a copy of this LTA-S counter-signed by the Contractor.  

2.2	This LTA-S will be effective for a period (the “LTA-S Period”) beginning on [INSERT DATE] or the date UNICEF receives a copy of this LTA-S counter-signed by the Contractor whichever is later (the “Start Date”) and ending at midnight ([CITY time]) on [INSERT DATE] (the “End Date”), unless earlier terminated in accordance with the provisions of this LTA-S.

2.3 UNICEF will be entitled to renew this LTA-S and extend the LTA-S Period for a further term of [INSERT TERM], on the same terms and conditions, by giving the Contractor written notice of renewal of the LTA-S not less than thirty (30) days prior to the End Date.

3.	Long-term Arrangement for the Ordering and Providing Services and Deliverables
 
3.1	During the LTA-S Period, the Contractor will provide to UNICEF such Services and Deliverables as UNICEF may order by issuing Contracts for Services to the Contractor.  Such ordering and provision of Services and Deliverables will be on the terms and conditions, including as to fees, rates and charges, set out in this LTA-S.  

3.2	Each Contract for Services will be in UNICEF’s standard form and will incorporate the UNICEF General Terms and Conditions of Contract (Services). 

3.3 Each Contract for Services will specify (a) that it is being issued under this LTA-S, stating the LTA-S number; (b) the scope of work, requirements and instructions for the Services and Deliverables to be provided under the Contract for Services; (c) the applicable time schedule for provision of the Services (or each component of the Services) and delivery of the Deliverables (or installments of the Deliverables); and (d) the Fee(s) for such Services and Deliverables in accordance with the fees, rates and charges set out in this LTA-S.

3.4 Each Contract for Services will be issued to the Contractor at the address provided to UNICEF as part of the Contractor’s registration process with UNICEF.   The Contractor will confirm its acceptance of each Contract for Services by counter-signing it, and returning it to UNICEF, within five (5) working days of receiving it. Each Contract for Services will be a binding contract between UNICEF and the Contractor, incorporating the terms of this LTA-S, when UNICEF receives a copy of such Contract for Services counter-signed by the Contractor.  

3.5 The Parties acknowledge and agree that, nothing contained in such Contract for Services will be deemed, interpreted or otherwise construed as varying from, derogating from, adding to, or in any other way altering the essential terms and conditions of this LTA-S that would otherwise apply to the transaction contemplated by such Contract for Services.

3.6 Notwithstanding the provisions of Article 3.5 above, the Parties may agree, with regard to any Contract for Services, to amend the terms and conditions of this LTA-S exclusively for the purpose of the transaction contemplated in such Contract for Services and in that case the Contract for Services in question will expressly state the amendments agreed to for the transaction contemplated in that Contract for Services.  Neither Party will be required to agree to an amendment to the terms and conditions of this LTA-S proposed by the other Party with regard to the transaction contemplated in an individual Contract for Services.  

3.7 The Contractor acknowledges that:
(a)	UNICEF is not obligated to order any minimum level of Services and Deliverables from the Contractor pursuant to this LTA-S;
(b) 	UNICEF will not be liable for any cost in the event that it issues no Contracts for Services under this LTA-S; and
(c) 	This LTA-S is non-exclusive, and UNICEF is entitled to enter into the same or similar arrangements with other contractors and procure the same or similar Services and Deliverables from other contractors, as UNICEF sees fit.

3.9	The Contractor acknowledges and agrees that, in the interests of transparency and efficiency among organizations of the United Nations system, UNICEF may make available a copy of this LTA-S to such organizations.

4. Fees and Payment Terms  

4.1	During the LTA-S Period, the Contractor will provide the Services and Deliverables to UNICEF at the fees, rates and charges, as the case may be, set out in relevant section of this LTA-S or the fee schedule annexed to this LTA-S, such fees, rates and charges remaining fixed throughout the LTA-S Period.  The Contractor represents that these fees, rates and charges are the most favourable pricing terms available to any customer of the Contractor (or of any of its Affiliates).  If at any time during the LTA-S Period, any other customer of the Contractor (or of any of the Contractor’s Affiliates) obtains more favourable pricing terms than those provided to UNICEF with regard to the same or similar services and deliverables as contemplated under this LTA-S, the Contractor will retroactively adjust the fees, rates and charges and related pricing terms under this LTA-S to conform to the more favourable terms and the Contractor will promptly pay UNICEF any amounts owing to UNICEF as a result of such retroactive fee adjustment.

4.2	In addition to the instructions set out in the UNICEF General Terms and Conditions of Contract (Services), invoices issued under any Contract for Services must refer to this LTA-S as well as the Contract for Services to which the invoice relates, and the Contract for Services and LTA numbers must be printed on the invoices. 

4.3	Payment against the Contractor's invoice will reflect a discount of [PERCENTAGE] provided payment is made within [NUMBER OF DAYS] from the date of receipt of the Contractor's invoice by UNICEF.]

5. Consequences of Delay; Liquidated Damages.  

5.1	The Contractor’s notification and other obligations in respect of delay in delivery of Services or Deliverables, as well as the consequences of delay, and UNICEF’s rights and remedies in respect of any such delay, are governed by the UNICEF General Terms and Conditions of Contract (Services).

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

6. Termination 

6.1 Termination by Either Party for Convenience.  Either Party can terminate this LTA-S on not less than ninety (90) days’ written notice without having to provide any justification.  The termination will be effective on the expiry of such ninety (90) days’ notice period.
6.2 Termination by Either Party for Material Breach.  If one Party is in material breach of any of its obligations under this LTA-S, 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 this LTA-S.  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) of the UNICEF General Terms and Conditions of Contract (Services) will not be grounds for termination of this LTA-S.   
6.3 Additional Termination Rights of UNICEF.  In addition to the termination rights under Articles 6.1 and 6.2 above, UNICEF can terminate this LTA-S with immediate effect upon delivery of a written notice of termination to the Contractor, 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) of the UNICEF General Terms and Conditions of Contract (Services); or
(b)	if the Contractor breaches any of the provisions of Articles 5.2-5.11 (Confidentiality; Data Protection and Security) of the UNICEF General Terms and Conditions of Contract (Services); 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 this LTA-S.
6.4	The termination rights in Articles 6.1, 6.2, and 6.3 above are in addition to all other rights and remedies under this LTA-S.
6.5	Consequences of Termination of this LTA-S.  The termination of this LTA-S will be without prejudice to each Contract for Services issued under this LTA-S and outstanding at the effective date of termination, in respect of which this LTA-S will continue to apply, unless and until such Contract for Services expires or is terminated in accordance with its terms. 
6.6	Consequences of Termination of a Contract for Services.  Contracts for Services issued under this LTA-S may be terminated in accordance with their terms.  The termination of a Contract for Services will be without prejudice to this LTA-S which will continue in effect, unless and until the LTA-S Period expires or is terminated in accordance with this Article 6.
6.7	Force Majeure.  If one Party is rendered permanently unable, wholly, or in part, by reason of force majeure to perform its obligations under this LTA-S, the other Party may terminate this LTA-S on the same terms and conditions as are provided for in Article 6.2 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 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 this LTA-S was entered into; (c) the insufficiency of funds, inability to make any payment required under this LTA-S, 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. Notices; Coordination  

7.1	UNICEF’s and the Contractor’s contact and address for notices under this LTA-S are set out below.  Each Party will notify the other in writing of any change in such Party’s contact and address for notices.

If to UNICEF:
UNICEF
[ADDRESS]
Attention: [INSERT NAME], [TITLE]
[Fax: + [INSERT DETAILS]]
E-mail: [INSERT DETAILS]

If to the Contractor:
[COMPLETE COMPANY NAME]
[ADDRESS]
Attention: [CONTACT NAME], [TITLE]
[Fax: [INSERT DETAILS]]	
E-mail: [INSERT DETAILS]

7.2	UNICEF and the Contractor will each nominate a representative to be responsible for the day-to-day coordination and management of this LTA-S and will inform the other Party by exchange of emails.  The Parties’ representatives responsible for the day-to-day coordination and management of each Contract for Services will be as set out in the relevant Contract for Services.

8. Special Terms and Conditions.  The additional Special Terms and Conditions (if any) specified below will apply to this LTA-S and each Contract for Services issued under this LTA-S.  These additional Special Terms and Conditions will not apply to any other arrangement, contract or contractual relationship between the Parties unless expressly agreed to in writing.
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