United Nations Children's Fund
UNICEF

u
q@ P.O. Box 1358 Telephone
Ny KHARTOUM Facsimile
Sudan (the) Email

REQUEST FOR PROPOSAL FOR SERVICES

LRPS-2021-9167626 21 June 2021

UNITED NATIONS CHILDREN'S FUND (UNICEF)

Wishes to invite you to submit a proposal for

CONSTRUCTION of One Stop Centers in Khartoum State (Umbada and Jebel Awila)

UNITED NATIONS CHILDREN#S FUND (UNICEF)

Wishes to invite you to submit Proposals for

Construction of two One stop center in Khartoum State (Umbada and Jebel Awlia localities).
IMPORTANT # ESSENTIAL INFORMATION

The reference LRPS-2021-9167626 must be shown on the envelope containing the Technical
Proposal and on the envelope containing the Price Proposal, as well as on the outer packaging
containing both envelopes.

The bid form must be used when replying to this request for proposal.

The Proposats MUST be received by latest by 07 July 2021, 13:00 hr. (Sudan Local Time) at
UNICEF-Khartoum Office

Proposals received after the stipulated date and time will be invalidated.
It is important that you read all the provisions of the request for proposal, to ensure that you

understand UNICEF#s requirements and can submit a proposal in compliance with them. Note
that failure to provide compliant proposals may result in invalidation of your proposal.

The currency of the proposal is USD.
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THIS REQUEST FOR PROPOSAL FOR SERVICES HAS BEEN:

Prepared By:

?ﬂ \\/ Date: ‘L;lﬂ =7
Yassir Ibrahim

(To be contacted for additional information, NOT FOR SENDING PROPQSALS)

Email : yibrahim@unicef.org

Approved By: | ///
XK 2 . (
\ /./ - :] - "// Date: ...Jf 74 / L(
Bintou Coulibaly ,ﬁ' S | ,
_" ./_,/

-~
o
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REQUEST FOR PROPOSAL FOR SERVICES FORM

This FORM must be completed, signed and returned to UNICEF.
Proposal must be made in accordance with the instructions contained in this Request for
Proposal for Services (RFPS).

TERMS AND CONDITIONS OF CONTRACT

Any Contract resulting from this RFPS shall contain UNICEF General Terms and Conditions for
Institutional and Corporate Contracts and any other Specific Terms and Conditions detailed in
this RFPS.

INFORMATION
Any request for information regarding this RFPS must be forwarded by email to the person who

prepared this document, with specific reference to the RFPS number.

The Undersigned, having read the Terms and Conditions of RFPS No. LRPS-2021-9167626 set
out in the attached document, hereby offers to execute the services specified in this document.

Signature:

Date:

Name & Title:

Company:

Postal Address:

Tel No:

Fax No:

E-mail Address:

Currency of Proposal:

Validity of Proposai:

Please indicate which of the following Payment Terms are offered by you:

10 Days 3.0% 15 Days 2.5% 20 Days 2.0% 30 Days Net Other
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Item  Service Description Quantity Unit Unit Price Price

10 Construction of two One stop centers in

Canstruction of two One stop center in Khartoum Stafe (Umbada and Jebel Awlia localities).

One stop centers in Umbada 1 EA
One stop centers in Jebel Awlia 1 EA
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SPECIAL NOTES

Services description: Construction of two One stop centers in Khartoum State (Umbada and
Jebel Awlia).

Duration of Contract: 18 Months (6 months for execution + 12 month as defects liability period).

Duty Station: UNICEF Country Office-Khartoum State.
Supervision Officer: (Program Specialist /Officers + UNICEF Engineers)

1. Background:

For more than a decade, UNICEF has worked with the government of Sudan to address the
needs of children in contact with the law (CICWL) in a holistic way through the Justice for
Children Programme. During this time, the Government of Sudan (GoS), with assistance from
UNICEF, established laws, policies, procedures, institutions, and services to address the justice
needs of CICWL as victims, alleged offenders, and witnesses of crimes.

A major achievement of this programme was the establishment of Once stop centers (OSC),
that provide specialized services for child victims of violence, abuse, and exploitation. The first
OSC opened in Khartoum in 2007. Since then, a total of 88 units have opened throughout all 18
states (UNICEF Sudan, 2019a). Since OSCs began operating, reported cases of violence and
abuse against children have increased and cooperation and coordination within and across
government sectors and civil society organizations have improved (UNICEF, 2013).

Construction and rehabilitation for OSCs is crucial to ensure access to justice institutions and
support reduction of violence cases and bringing perpetrators to justice. UNICEF works with the
Ministry of Interior and Police authorities and partners to construct/rehabilitate many OSCs
across the country to ensure child cases are brought before the professional institutions and to
ensure child friendly procedures are applied to all child cases without discrimination.

UNICEF will make ensure that all construction work is in alignment with the government
standards and rules as well as reflecting the Child Friendly justice standards.

2. Purpose of Services:
The objective of this project is to improve access to justice for vulnerable children subjected to
different types of violence through construction of OSCs.

3. Project Description
The project is consisting of construction of 2 OSCs considering Gender sensitive latrines in
building, in accordance with the minimum standards as in the Map and BOQs.

4, Basic objectives of Company/ Contractor Services:

1; Ensure completeness, preparation and accuracy of the technical
packages before start commencing of the construction activities.

2 Ensure the implementation work in accordance with expected high

qﬁality and in line with time schedule.
Ensure that all construction activities are well documented and properly communicated to

UNICEF properly.
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—

General Scope of Works: OSCs

—

Key Activities

Sites preparation

Earth work and Excavation
Backfilling

Concrete works

Brick & Masonry works

Roofing constructions

installation of the windows and doors
plastering works

False Ceiling works

10. Painting works

11. Electrical Works

12. Leveling of the site and cieaning.

13. Measure the school boundaries and make sure from the legal
documents of the land planning.

BN WN ==

1 2 Deliverables

Cleared site from obstacles & unnecessary items.

Excavation (structural & general) for the Mastaba, flooring and
prov:de back filling with selected soil.

Plain concrete for flooring and the ramp as well as reinforced
concrete are properly done.

Wall for External Mastaba & Steps completed.

Installed Steel structure Canopy.

Doors & windows are installed

Excavate for flooring in all kinds
of soil and rocks including shuttering, back filling with selected soil.

Plain concrete and plain concrete for Flooring.

Painting for internal & external walls, doors, windows.

False ceiling with wooden boards

Building wastage collected and site is cleaned

Handed over to UNICEF and MOE

1.3 Time frame
18 months (6 months for execution + 12 month as defects liability period)

2. General Scope of Works: OSCs Latrine (Prototype)

2.1 Key Activities

1. Site clearing
2 Earth Works (Excavation & backfilling works)

3 Foundation and concrete Works

4 Masonry Works

5. Roofing & VVerandah works

6. Metal Works

7. Plaster Works and Painting Works

8 Building handwashing facility

9. Water Proofing System (installation of plastic tank)
2.2 Deliverables
. Excavation (structural & general) for the building foundations.
Structural Excavation for footings.
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. Plain concrete & plain concrete under foundation. Reinforced
concrete for foundation, g. beam, short columns, fool slab and |. Beam.
. construct dry well complete including excavation.
construct grade red brick around foundation and walls.
Install steel structure & zinc cover roof.
: Install High quality of 44mm thick double/ single leaf steel door &
windows.
. Plaster works for external & internal walls with 20 mm thickness.
Painting works for external & internal walls
Hand wash facility established
Building wastage collected and site is cleaned

2.3 Time frame
18 months (6 months for execution + 12 month as defects liability period)

1. Project Phases:

This is a one-off project & the required Time for Completion for the Whole of the Works is (6
months) from the signing of the contract & the duration of the Defect Liability Period is 12
months from the substantial completion

1. Timeline

This_construction project is expected to be completed by October 2022 including the Defect
Liability Period (DLP) of 12 months. The construction work should be substantially completed in
6 months, counted as from the signature of the construction contract & handing over the sites to
the contractors. The site will be handover to the UNICEF and MOE upon substantial completion.
The resident engineers will be at the sites only until the substantial completion date. The DLP
will be extended for 6 months, counted as from the substantial completion date. The contractor,
together with the UNICEF officer, will visit the work at site monthly to identify any possible
defects linked to the quality of the construction. All defects will be corrected prior signing the
certificate of final completion.

2. Project management and overall monitoring

1. UNICEF Construction Engineers together with the MOE/partner
engineers will conduct regular motoring visits in order to verify that construction works are
progressing on time and they adhere to the agreed design and specifications, also they will
certify the quality of all works at different stages.

2. The successful bidders who will be contracted for this project should
have a resident engineer in the sites during the project duration.

3. The contractor shall be closely monitored by an engineer or
engineering consultancy firm hired by UNICEF to ensure that high quality standards and
timeliness are maintained.

4. In the event the Contractor requires the services of sub-contractors,
the Contractor shall obtain the prior written approval and clearance of UNICEF for all
sub-contractors. The approval of UNICEF of a sub-contractor shall not relieve the Contractor of
any of its obligations under this Contract,

5. The Contractor shall be responsible for the professional and technical
competence of its employees and will select reliable individuals who will perform effectively,
respect the local customs, and conform to a high standard of moral and ethical conduct.
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6. The Contractor shall mainfain records and receipts for the purchase
of all Materials and remuneration of labour used in the Works and shall make such records and
receipts available for inspection by the Designated UNICEF Representative, upon request.

7 Breakdown of Payment services: As per satisfactory delivery of
services and ANNEX B.
8. Company/ Contractor Required Qualifications:

Copy of Valid Company registration in Sudan

Company profile which should include, company management
structure company line of business, number and profile/type of employees, Trade License or
certlf“ cate of incorporation, Valid Tax registration certificate.

Proof of Professional and Technical Experience

Any other license/ permission issued by governmental authority to
operate the business in Sudan.

At least three reference contacts of major clients.

UNGM Registration Number.

Certified Financial Statements for the last THREE years

Recommendation Letters and reference details.

Language skills required, preferable English and Arabic

Other attributes essential for the assignment
Please note that the overall Technical Proposals Evaluation Criteria Form and its annexes are
included in Section no. 3.

9. General Terms and Conditions of the Contract:
- Under the contractor agreements, payment is deliverable based as
deﬁned in the ToR
All remuneration must be within the contract agreement.
No contract may commence unless the contract is signed by both
UNICEF and the Contractor.

For international contractors outside the duty station, signed
contracts must be sent by fax or email.

Contractors will not have supervisory responsibilities or authority on
UNICEF budget.

Mention is it as per the General Terms and Conditions of the

Contract.
Mention #Grace Period# for submission of deliverables, after which

payment will not be processed.
10. Technical evaluation criteria - attached in ANNEX C

11. Proposed Methodology and Approach _ o
e.g. Work plan showing detail sampling methods, project implementation plan in line with the

project xxx

3.1 Proposed work plan and approach of implementation of the tasks as
per the ToR xxx
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3.2 [mplementation strategies, monitoring and evaluation, quality control
mechanism xxx

3.3 Technologies used - compatibility with UNICEF xxx
3.4 Innovative approach xxx
TOTAL TECHNICAL SCORES 70/70

Minimum technical required score; 50/70
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INSTRUCTION TO PROPOSERS

i. MARKING AND RETURNING PROPOSALS

1.1 Proposals shall be submitted in the manner specified
earlier in this solicitation document. Detailed submission
Euidance at paragraphs 1.7, 1.8 and/or 1.9 should then
¢ followed accordingly.

1.2 The Bid Form/Request for Proposal for Services
Form must be signed, and submitted together with the
Proposal. The Bid Form/Request for Proposal for
Services Form should be signed by the duly authorized
representative of the submitting company.

1.3 Proposals must be clearly marked with the RFP(S)
number and the name of the company submitting the
Proposal.

1.4 Proposers should note that Pr%posals received in the
following manner will be invalidated:

a) with incorrect (as applicable) postal address, email

address or fax number; o

b) received after the stipulated closing time and date;

ﬁ)FP(gallure to quote In the currency(ies) stated in the
);

d) in a different form than prescribed in the RFP(S).

1.5 Technical Proposal: The Technical Proposal should
address the criteria and requirements outlined in this
RFP(S), paying particular attention to its schedules/Terms
of Reference/Statement of Work and its evaluation
criteria. It is important to note that UNICEF actively
welcomes innovative dproposals and original solutions to
the stated service/goods need.

NO PRICE INFORMATION SHOULD BE CONTAINED
IN THE TECHNICAL PROPOSAL.

1.6  Price Proposal:  The Price Proposal should be
prepared in accordance with the requirements contained in
the schedules/Terms of Reference/Statement of Work for
this RFP(S).

1.7 Sealed Proposals (as applicable)

1.7.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.7.2 The Proposal must be sent for the attention of
unit/team and address as specified in this RFP/RFPS.
Proposals not sent in this manner will be disqualified.

1.7.3 They must be clearly marked as follows:

* Quier sealed envelope:
Name of company

RFP(S) NO.
NAME OF UNIT & UNICEF OFFICE ADDRESS]

* TInner sealed envelope - Technical Proposal (1 original
and 2 copies): Name of company, P(S) number -
technical proposal

* Inner scaled envelope - Price Proposal (1 original and
2 copies): Name of company, RFP(S) number - price
proposal

No price information should be provided in the Technical
Proposal,
manner will be

Proposals other

Praopc received in any
invalidated.

1.7.4 In case of any discrepancy between an original and
a copy, the original will prevail,

1.7.5 An delaﬁs encountered in the mail delivery will be
at the risk of the Proposer.

1.8 Faxed Proposals (as applicable)

1.8.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.8,2 Faxed Prgposa]s must be returned to the ONLY
ACCEPTABLE FAX NUMBER for Proposals as specified
in this RFP(S) Document. Proposers should note that
Proposals received at any other fax number will be
invalidated.

No price information should be provided in the Technical
Proposal.

1.9 E-mailed Proposals (as applicable)

1.9.1 See paragraph 1.1 above concerning applicability of
this paragraph.

1.9.2 All e-mailed Pro;i3 sals must be submitted to the
ONLY ACCEPTABLE E-MAIL ADDRESS as specified
in this solicitation document. No other recipient should be
"Ce” or "Bee” in the e-mail submission. Proposals not
sent in this manner will be disqualified.

1.9.3 All Proposals submitted by e-mail must be
submitted as email attachments. The Technical Proposal
and Price Proposal must be sent as separate attachments
and clearly indicated as such in the file name (e.g.
Company ABC Technical Proposal, Company ABC Price
Proposal). Email links (e.g. t0 documents to be
downloaded from cloud based folders) are not acceptable
unless  otherwise  specifically requested.  Proposals
submitted as a2 link or through a link will be invalidated.

2. OPENING OF PROPOSALS

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

2.2 UNICEF will
premature opening of a
addressed or idenfified.

accept no  responsibility for the
roposal which is not properly

2.3 In cases when a Public Opening is held, the invited
proposers, or their authorized representative, may attend
the public Proposal O]Saemng at the time, date and location
specified in the RFP(S) documents.

3. UNGM REGISTRATION

REQUEST FOR PROPOSAL FOR SERVICES
LRPS-2021-9167626
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3.1 UNICEF is part of the United Nations Global
Marketplace(UNGM). Accordinﬁlg, all proposers are
encouraged to become a UNICEF vendor by creating a
vendor profile in the UNGM website: www.ungm.org

4. AWARD NOTIFICATION

4,1 UNICEF reserves the right to make a public
notification of the outcome on an RFP(S) advisin
prodléctfservice, awarded supplier and total value o
award,

REQUEST FOR PROPOSAL FOR SERVICES Page 11 of 19
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ANNEX A
GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS OF CONTRACT {Services)
Definitions and UNICEF Supply Website

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

meaning;

"Affiliates” means, with respect 1o the Contracior, any of its corporate affiliales or associates,
including parent entities, subsidiarfes, and other entities in which it owns a substantial interest.

"Confidennal Information” means information or data that is designated as confidenual at the time of
exchange between the Parties or promptly idenlified 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 ivherent nature, quality or characteristics of such
information,

"Contract™ means the services contract that ingorporates these Gemeral Terms and Cenditions of
Contract (Services). [t includes contracts for services isswed by UNICEF, whether or not they are
issued nnder a long-term arrangement or similas conact,

"Contractor™ means the contractor named in the Contract.

"Deliverables® means the work product and other ourput of the Services required o be delivered by
Contractor as part of the Services, as specified in the relevant section of the Contract.

"Disabling Code” means any viras, back door, timer or other limiting routine, instruction or design,
or other malicious, illicit or similar unrequested code that may have the comsequence {whether by
design or unintentionally) of disrupting, disabling, harming, circumvealing security comtrols or
otherwise impeding in any meanner the normal operation or performance of (i) any sofiware or service
or {ii} any UNICEF information system or network.

"Erd User* means, in the evemr thar 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 collzborating with UNICEF, in each case, authorized by UNICEF e aceess and use the
Services andfor Deliverables,

"Fee” is defined in Article 3.1,

"Host Govermment” means a Governmemt with which UNICEF has a programme of development
cooperation, and includes a Governmwent of a country in which UNICEF provides humanitarian
assistance.

Contractor's "Key Personnel” are: (i) Persounel identified in the proposal as key individuals {as a
minimum, partners, managers, senior auditors) o be assigned for participation in the performance of
the Coniract; {ii) Personnel whose resumes were submitied with the proposal; and (iii) individuals
who are designated as key persomnel by agreement of the Contractor and UNICEF during

negoziations,

"Parties” means the Contractor and UNICEF together and a "Party” means each of the Coniractor
and UNICEF,

Contractor’s "Personnel” means the Contractor's officials, employees, agents, individual sub-centraciors
and other representatives.

"Security Incident” means, with respect to any information system, service or petwork used in the
delivery of the Services or Deliverables, ope or more events that (a) indicales thar the security of
such information system, service, or merwork may have been breached or compromised and (b) that
such breach or compromise could very likely compromise the security ef UNICEF's Confidential
Information or weaken or impair UNIKCEF's operations, Security Incident includes any acmal,
threatened or teasomably suspected unauthorized access to, disclosure of, use of or acquisition of
UNICEF Data that compromises the securiry, confidentiality, or integrity of the UNICEF Data, or the
ability of UNICEF or End Users to access the UNICEF Data.

"Services” means the services specified in the relevant section of the Contract.

"UNICEF Data” means any and all information or dafa 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

Page

the Couwract or through UNICEF's andfor End Users’ use of the Services or in connection with the
Services, or ¢h) are collected by the Contractor in the performance of the Coniract.

"UNICEF  Supply =~ Website” means UNICEF's  public  access  webpage  available  ar
heip:/iwww.unicef.org/supply/index_procuremert_policies.htmi, as may be updated ftom time to time

1.2 These General Terms and Conditions of Contract, UNICEF's Policy Prohibiling 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
Policy referred to in the Contract, as well as other policies applicable to the Contractor, are publicly
availzble on rhe UNICEF Supply Website. The Contractor represems thai 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 prowide the Services and deliver the Deliverables in accordance with the
scope of work set owt in the Conrmact, inctuding, but not lmited to, the time for delivery of the
Services and Deliverables, and to UNICEF's satisfaction, Except as expressly provided in the
Conirect, the Contraclor will be responsible ar its sole cost for providing all the necessary personnel.
equipment, material and supplies and for making 2fl arrangemems necessary for the performance and
completion of the Services and delivery of the Deliverables under the Contrace.

2.2 The Contractor acknowledges that, other than as expressly set owt in the Contract, UNICEF
will have no obligation to provide any assistance o the Contractor and UNICEF makes no
Tepresenlalions &s to the availabilicy of any facilities, equipment, matenals, systems or licenses which
may be belpful or useful for the fulfillment by the Contractor of its obliganons under the Contract. If
UNICEF provides access 1o and use of UNICEF premises, facilities or systems (whether on site or
remoiely) to the Contractor for the purposes of the Contract, the Conmactor will epsure that its
Persomnel or sub-contractors will, at all times (a) use such acvess exclusively for the specific purpose
far which the access has been gramied and (b) comply with UNICEF's secarity and other repulations
and instrucrions for such access and use, including, but not limited to, UNICEF's information security
policies. The Contractor will ensure that only those ef {15 Personuel that have been authorized by the
Contracter, and approved by [NICEF, have access to UNICEF's premises, facilifies or systems.

23 The Contracior will use its best effors to accommodate reasomable requests for changes (if
any) o the scope of work of the Services or time for provision of the Services or delivery of the
Deliverzbles. 1f UNICEF requesls any material change to the scope of work or time for delivery,
UNICEF and the Contractor will negotiate any pecessary 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 Conirapt sigred by both UNICEF and the
Contractor. Should the Parties fail o 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,

24 The Conmractor will neither seek nor accept instructions from any entity other rhan UNICEF
(or enlities authorized by UNICEF to give instructions to the Contraclor) in conmection with the
provision of the Services or development and delivery of the Deliverables.

25 Title to any equipment and supplies which may be provided o the Contractor by UNICEF,
will remain with UNICEF. Such equipment and supplies will be retumed o UNICEF ar the
conclusion of the Conract or when oo longer needed by the Contractor in the same condition as
when they were provided to the Contraclor, subject to normal wear and tear, The Contractor will pay
UNICEF the value of any loss of, damage w, or degradation of, the equipment and supplies beyond
nofmal wear and tear,

Non-conforming Services and Consequences of Delay

2.6 If the Contractor derermioes 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 andior Deliverables;
and () take mnecessary action o expedite delivery of the Services aod/or Deliverables, al the
Coniractor's cost (unless the delay is due W force majeure as defined in Article 6.8 below), if
reasonably so requested by UNICEE,

2.7 The Contractor acknowledges that UNICEF may monitor the Contractor's performance under
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ANNEX A
GENERAIL TERMS AND CONDITIONS

the Contract znd may at any lime cvaluate the quality of the Services provided and the Deliverables
to determmine whether or not the Services and Deliverables conform ta the Conmtract. The Contractor
agrees o 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 daie of receipt of the Contract, detailed status updates,
costs to be charped and payments made by UNICEF or pending. Neither the evaluation of the
Services and Deliverables, nor failure o underake any such cvaluadon, will relieve the Coutractor of
any of us warranty or other obligations under the Coneract,

2.3 If the Services or Deliverables provided by the Contractor do not conform o the requirements
of the Contract or are delivered late or wncomplete, without prejudice to any of its other rights and
remedies, UNICEF can, at its option:

(ay by written notice, require the Contractor, at the Contractor's expense, 10 remedy its
performance, including any deficiencies in the Deliverables, to UNICEF's sarisfaction within thirry
30) days after teceipt of UNICEF's notice for within such shorter period as UNICEF may
determine, 1n its sole discretion, is mecessary as specified in the notice);

[13)] require the Contractor to refucd all payments (if any) made by UNICEF in zespect of such
nen-conforming o7 incomplete performance;

5] procuse all or part of the Services andfor 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:

(@ give wTitten natice 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 nol capable of remedy;

{€) reqaire the Contractor to pay liquidared damages as set our in the Conract.

29 Further to Aricle 11.5 below, the Contractor expressly acknowledges that if UNICEF akes
delivery of Services or Deliverzbles that have been delivered late or otherwise mot in full compliance
with the requirements of the Contract, this does oot comstitute 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 Coumtractor's Personnel:
{a) The provisions of Axticle 7 (Ethical Standards) wiil apply to the Contractor’s Persomnel as
expressly stated in Article 7.

) The Contracior will be responsible for the professional and technical competence of the
Personne! it assigns to perform work under the Contract amd will select professionally gualified,
reliable and competent individugls who will be able to effectively perform che obligarions under rhe
Coniract and who, while deing so, will respect the local laws and customs and conform to a high
standard of moral and ethical conduct.

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

{dy At any time during the term of the Contract, UNICEF can make a wrikten 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.

] tf one or mere of Contraclor’s Key Personnel become unavailable, for any reason, for work
under the Contract, the Cenrractor will (i) notify the UNICEF contracting authority at least fourieen
{14) days in advance; and (i) obtain the UNICEF contracting anthority's approval prior to making
any substitution of Key Persomnel. In nolifying the UNICEF contracting authority, the Contractor will
provide an explanation of the circumsiances necessitating the proposed replacement(s) and submit
justification and qualification of replacement Persomnel in sufficient detail 1o permit cvaluation of the
npact on the engagement.

{f) The approval of UNICEF of any Personnel assigned by the Commractor (including any
replacement Personnel} will not relieve the Conwactor of any of its obligations under the Contract,
The Contractor's Personnel, including individual sub-contractors, will not be considered in any respect
as heing the employess or agents of UNICEF.

(g} All expenses of the withdrawal or replacement of the Contractor’s Personnel will, in all cases,
be bame exclusively by the Contractor,

2.11 The Contractor wifl oblain the prior written approval and clearance of UNICEF for ail
wnstifgtional sub-contractors it proposes o use in conteclion 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 thar is
fully in accordance with, all of the terms and conditions of the Contract.

212 Tke Contractor confirms that it has read UNICEF's Policy en Conduct Promoting the
Protection and Safeguarding of Children. The Coniractor will ensure that its Personnel understand the
notification requirements expected of them and will establish and maintain appropriate measures to
promate compliance with such requirements. The Contractor will further cooperate with UNICEF's
implementation of this policy,

2,13 The Contractor will supervise its Persoane] and sub-comeractors and will be fully responsible
and liable for all Services performed hy its Personnzl and sub-contractors and for therr compliance
with the terms and conditions of the Contract,

2,14 The Contractor will comply with all applicable international standards and natonal labor
lIaws, mles and regalations relating 1o ére employment of national and intemational 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. Witbout limiting the
provisions of this Armicle 2 or Amicle 4 below, the Contractor will be fully responsible and liable
for, and UNICEF will not be liable for (2) all payments due 1o its Persomnel and sub-contractors for
their services in relation to the performance of the Contract; (h) any action, omission, negligence or
misconduct of the Comtractor, s Persomnel and sub-conrraciors; (¢) any insurance coverage which
may be necessary or desirable for the pusrpose of the Contract; (d) the safety and security of the
Conmractor's Personne! and sub-contractors' personnel; or {e) any costs, expenses, of claims asscciated
with any illness, injury, death or disability of the Contracter's Perscunel and sub-contractors'
personnel, it being understood that UNICEF will have no liability or responsibilitywith regard to any
of the evems referred to iR this Articte 2.14.

3, Fee; Invoicing; Tax Exemption; Paymem Terms

3l The fee for the Services is the amount in the currency specified in the fee section of the
Cantract (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.
in the Contract, the Fee is inclusive of all costs, expenses, charges or fees thar the Contractor may
incur i counection with the performance of its obligations under the Contract; provided that, without
prejudice to or limiting the provisions of Article 3,3 belew, all dutics amd other taxes imposed hy
any authority or enticy must be separately identified. [t is understood and agreed that the Contractor
will not tequest any change to the Fee after the Services or Deliverables have been provided and that
the Fee cannot be changed except by wrilten agreement berween the Parties before the relevant
Service or Deliverable is provided. UNICEF will nol agree 1o changes to the Fee for modifications
or interpretations of the scope of wotk if those medifications or interpretations of the scope of work
bave already been initiated by the Cootractor. UNICEF will not be liable to pay for any work
conducted or materials provided by the Coutractor that are owtside the scope of work or were nol
awthorized in advance by UNICEF,

Unfess expressly swated otherwise

32 The Contractor will issue imvoices to UNICEF only after the Conmacior 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 Ceontractor will issue
({a) one (1) invoice in respect of the payment being sought, in the currency specified in the Contract
and in Erglish, indicating the Comrract idemificarion number Llisted 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
UNEICEF 1o verify the amounts stated io the invoice,

3.3 The Contractor authorizes UNICEF to deduct from the Contractor's invoices any amount
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representing direct taxes (except charges for uiilities services) and customs restrictions, duifes and
charges of a sumilar natore in respect of articfes imporied or exparted for UNICEF's official use in
accordance with the exemption from tax in Article II, Secton 7 of the Convention of the Privileges
and [mmunmties of e United Natdions, 1946, In the event any governmensal authority refuses to
Tecognize ihis exemption from taxes, restrictions, duties or charges, the Contractor will immediately
consult with UNICEF w determine a mutually accepiable procedure. The Contractor will provide full
cooperation o UNICEF with regard 1w securng UNICEF's exemption from, or refund of amounts
pad as, value-added taxes or taxes of a similar nature.

14 UNICEF will notify the Contractor of any dispute or discrepancy in the content or form of
any vorxce. With respect to disputes separding only a portion of such invoice, UNICEF will pay the
Contractor the amount of the undisputed portien in accordance with Article 3.5 betow. UNICEF and
the Contractor will consult in good faith to prompily resolve any dispute with respect 1o 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) w which they appear and UNICEF will pay any agreed
remaining items in the invoice(s) in accordance with Article 3.5 within thiry (30) days after the final
resolurzon of such dispate.

3.5 UNICEF will pay the uncontesied amount of the Contractor’'s invoice within thirty (3() days
of receving both the invoice and the required supporting documents, as referred to in Asticle 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 imterest on any iate payment or any sums payable under the
Contract nor any accrzed imerest on payments withheld by UNICEF in connection with a dispute,
Paymemt will net relieve the Conrractor of its obligations under the Contract ard will not be deemed
to be acceptance by UNICEF of, or waiver of any of UNICEF's rights with regard 1o, the
Contractor's performance,

3.6 Each invoice will confirn 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 eransfer w that bank account. It is she Contractor’s
responsibility to ensure that the bank details supplied by it to UNICEF are up-to-date and accurate
and ootify UMICEF in writing by an authorized representative of the Contracter of any changes in
hank details together with supporting documentation sarisfactory 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 Conwactor has not performed in accordavce with the terms
and conditions of the Contract, or if the Contracior has not provided sufficient documentation in
suppart of the invoice,

18 UNICEF will have the right to set off, against any amount or amounts due and payable hy
UNICEF o the Contracter under the Comiract, any paymen{, indebredness or other claim (inciuding,
without limitation, any overpayment made by UNICEF 1w the Contractor) owing by the Contractor (o
UNICEF under the Contract or under any other contract or agreement between the Parties. UNICEF
will not be required to give the Comracor prior notice before exercising this right of set-off (such
notice being waived by the Contractor). UNICEF will promptly motify the Contractor after it has
exercised such right of set-off, explaining the reasons for such set-off, provided, however, that the
faifure to give such notification will not affece the validity of such set-off.

39 Each of the invoices paid by UNICEF may be subject to a post-payment audit by UNICEF's
external and intemal auditors or by other authorised agents of UNICEF, at any time during the term
of the Contract and for three (3) years affer tbe Contract terminates, UNICEF will be entitled to a
refund from the Contractor of amounts such audit or andits determine were oot in accordance with
the Contract regardless of the reasons for such paymenis {including but noc limited to the actions or
inactions of UNICEF staff and other personnel).

4. Representations and Warranties; Indemnification; Insurance
Represenlations and Warranties

4.1 The Contractor represemts and warranis that as of the effective date and throughout the term
of the Contracs: (a) the Contractor has the full autkority and power to enier into the Contract and to
perform its obligations under the Contract and the Contract is 2 legal, valid and binding obligation,
enforceable against it in accerdance with its terms; (W) all of the information it has previously
pravided to UNICEF, or that it provides o UNICEF during the term of the Coutract, conceming the
Contractor and the provision of the Services and the defivering of the Deliverables is true, comect,
accurale and Dol misleading; {c) it is financially solvent and is able to provide the Services w
UNICEF m accordance with the terms and conditions of the Contragt; (d} it has, and will maintain

throughout the term of the Contract, all rights, licenses, authonry and resources necessary, as
applicable, to provide the Services and deliver the Deliversbles to UNICEF's satisfaction and to
perform its obligations under the Conmact: (¢) the work product is and will be origimal to the
Contracior and does not and will not infringe any copyright, trademark, patent or other propristary
right of any third party; and (f) except as otherwisc expressly stated in the Contract, it has not and
will not cnter into any agreement or arrangement that restralns or restmets any person’s nghts ©
use, sell, dispose oOf or otherwise deal with any Deliverable or other work resulting from the
Services. The Contractor will flfill its commitments witk the fullest regard 1 the interests of
UNICEF and will refrain from any aclion which may adversely affect UNICEF or the Uiled
Nations.

4.2 The Contractor further represents and warrams, as of the effective dale and throughour 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; {&) 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; (¢) with priotity
equal to that given to the same or similar services for the Contractor's other clicats; and (d) in
accordance with all laws, ordinances, rules, and regulations bearing upon the performance of its
obligarions under the Contract and the provision of the Services and Deliverables,

4.3 The represcotations and warrantics made by the Contractor in Articles 4.1 and 4.2 shove are
made t0 aud are for the benefit of (a) each emiry (if any) that makes a direct financial contribution
to UNICEF 1o procure the Services and Deliverables; and (b) each Goveroment or ether entily (if
any) that receives the direct benefit of the Services and Deliverables,

Indemmfication

4.4 The Contractor will indemmify, hofd and save hammless and defeod, at its ewn expense,
UNICEF, its ofiicials, employees, conswltants and agents, cach entity that makes a diregt financial
contribution o UNICEF t procure the Services and Deliverables and ¢ach Govermuent or other
entity that receives the direct benefit of the Services and Deliverables, from and against all suits,
claims, demands, losses and [iability of amy mature or kind, including their costs and expenses, by
any third party and arising out of the acis or omissions of the Conmtractor or its Personnel ar
sub-contractors in the performance of the Contract, This provision will extend o but not be limited 1o
(a) claims and ligbility in the nature of workers' compensation, (b) product liability, and (¢) any
actions or claims perfaining to the alleged infringement of a copyright or ower intellecrual property
rights or licenses, patent, design, trade-name or trade-mark arising in commection with the Deliverables
or other [iability ansing ouwt of the use of palented inventions or devices, copyrighted material or
other intellectnal property provided or licensed tw UNICEF under the terms of ¢he Contract or used
by the Contractor, its Personnel or sub-centractors in the performance of the Contract.

435 UNICEF will report any such suits, proceedings, ciaims, demands, losses or liability 1o the
Contractor within a reasonable period of time afier having received actual notice. The Contractor will
have sole control of the defence, sewlement 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 o UNICEF's privileges and immunities (including mauers relating to
UNICEF's relations with Host Governmenis), which as between the Conwractor and UNICEF only
UNICEF iself (or relevant Governmenta] entittes) will assert and maintain, UNICEF will have the
right, at its own expense, (o be represenied in amy such suit, proceeding, claim or demand by
independent counsef of its own choosing.

Insurance
4.6 The Comragtor will comply with the following insurance requirements:

1 The Contractor will have and maintain in effect with repuiable insurers and in sufficient
amounts, insurance =against all of the Contracior's risks under the Comwact (including, but oot limited
w, the risk of claims arising out of or related to the Contractor's performance of the Contract),
including the {ollowing:

1] Insurance against all risks in respect of its property and any emipment used for the
performance of the Contract;

(i) Geperal liability insurance against all risks in respect of the Contract and claims arising out of
the Comtract in an adequate amoumt 1o cover ali claims ansing from or in comnection with the
Contractor's performance under the Contract;
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(it} All appropriate workers' compensation and employer’s liability insurance, or its equivalent,
with respect to its Personnel and sub-comiractors to cover claims for death, bodily injury or damage
to properly arising from the performance of the Conrract; and

(iv} Such other insurance as may be agreed upon in writing between UNICEF and the Contractor.
by The Centractor will maintain the insurance coverage referred to in Article 4.6(a) above during

the tcrm of the Contract and for a period after the Contract rerminates extending w the end of any
applicable hrnitgrions period with regard to claims against which the imsurance is obtained.

{c) The Contractor will be responsible 10 fund all amounts within any policy deductible or
retention.
(d) Except with regard to the insurance referred o in paragraph (a)(iii) above, the insurance

policies for the Comtractor'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) pravide thai UUNICEF 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} Comptiance with the insurance requrements of the Contract will not limit the Contractor's
liability eitker under the Contract or otherwise.

Lighilicy

at The Ceontractor will pay UNICEF promptly for all loss, destruction or damage to UNICEF's
property caused by the Contractor’s Persoanel or sub-contractors in the performance of the Contract,

5. Iniellectual Property and Other Proprietary Rights; Data Protection; Confidentialiry
Intellectual Property and Other Propnietary Righis
S.1 Unless otherwise expressly provided for in the Contract:

{a) Subject 10 paragraph (b) of this Article 5.1, UNICEF will be entitled o 2l intellectual property
and other proprietary rights including but net limited to patents, copyrights and trademarks, with
regard o products, processes, inveations, ideas, Jmow-how, documents, data and other materials
("Contract Materials”) that (i) the Comtractor develops for UNICEF under the Contract and which
bear a direct relation w the Contract or (ii) are produced, prepared or collecied in consequence of, or
during the course of, the performance of the Contract, The term "Conmact Marerials® includes, but is
not Jimited 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 consiiiute 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 nor be entitled to, and will not claim any ownership imterest in, any intellectual
properiy or other proprietary rights of the Conmactor that pre-existed the performance by the
Cenracior of its obligations under the Contract, or that the Contracter may develop or acquire, or
may have developed or acquired, independently of the performance of its obligations under the
Contract. The Coniractor grants 0 UNICEF a perpemial, nom-exclusive, royalty-free license to use
such inteflecnial property or other proprietary rights solely for the purposes of and iR accordance with
the requirements of the Contract.

{cy At UNICEF's request, the Comracior will take all necessary sieps, exccute all necessary
documents and generally assist in securing such proprictary rights and wansferring them (or, in the
case, imtellectual property referred @ in paragraph (b) above, licensing} them 1o UNICEF in
compliance with the requirements of the applicable law and of the Centract.

Confidentiality
5.2 Confidential Information that is considered proprietary by either Party or that is delivered or
disclosed by one Party ("Disclaser”) to he other Pary ("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 (o avoid disclosure of the
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Discloser's Confidential Information as the Recipient uses for its own Confidendal 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, emplayees, officials, representatives, agenis and sub-contractors
who Bave a need to know such Confidential Information for purposes of performing obligations under
the Contract; or

)] unless the Confidential Information (i} is obtaiced by the Recipient from a third party without
restriction; (i) is disclosed by the Discloser 1o a third party witheut any obligation of confidentiality:
(iii) 15 known by the Recipient prior to disclosure by the Discloser; or (iv) ar any time is developed
by the Recipient completely independenty of any disclosures under the Contract,

5.3 If the Contractor receives a request for disclosure of UNICEF's Confidential Information
pwsuant to any judicial or law enforcement process, before any such disclosure is made, the
Contractor (a) will give UNICEF sufficienr notice of such request in order to altow UNICEF to have
a reasonable opportunity o secure the intervention of the relevant national government o establish
protective measures or take such other action as may be appropriste and {b) wilf so advise the
refevant authority that requested disclosure. UNICEF may disclose the Conmactor's Confidential
Information to the extent required pursuant to resolutions or regufations of its geverning bodies,

5.4 The Contractor may not commumicate at any tme (¢ any otber person, Govermment aor
authority external to UNICEF, any information known to it by reason of its association with UMICEF
that has not been made public. except with the prior written autherization of UNICEF: nor will the
Contractor at any time use such information o privae advantage.

Data Protection and Security

5.5 The Pariies agree that, as between them, all UNICEF Dara, together with all nghts (including
intellecmal property and proprietary rights), ritle and interest to such UNICEF Data, will be the
exclusive property of UNICEF, and the Contractor has 2 limited, nomexclusive license to access and
nse the UNICEF Drata 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 thar meers all gpplicable
data protection standards and legal requirements and that it will apply such policy in the collection,
slorage, use, processing, retention and destruction of UNICEF Data, The Contractor will comply with
any guidance of conditions on access and disclosure notified by UNICEF to Contractor in respect of
UNICEF Data.

57 The Contractor wili use its reasonable efforts to ensure the logical segregation of UNICEF
Data from other information to the fullest extent possible. The Coutractor will use safeguards and
conrols {such as administrative, technical, physical, provedural and security infrastructures, facilities,
tools, technologies, practices and other protective measures) that are necessary and sufficient 1 meet
the Contractor's confidentiality obligations in this Article § as they apply to UNICEF Dat. At
UNICEF's request, the Comtractor will provide UNICEF with copies of the applicable paolicies and a
description of the safeguards and controls that the Contractor uses to fulfil its oblipations under this
Acticle 5.7; provided that any such policies and description provided by the Conmractor will be treated
as the Contractor's Confidential Information under ¢he 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 expemse to UNICEF,
The Conmractor will not, and will ensure shat its Persommel will mot, wansfer, copy, remove or Slore
UNICEF Data from a UNICEF location, network or system withoul the prior written approval of an
authorized official of UNICEF.

58 Except as otheérwise expressly stated in the Contract or with UNICEF's express prior written
consent, the Contractor will not iostall amy application or other software on any UNICEF device,
perwork or system, The Contractor represenis and warranis o UNICEF that the Services and
Deliverables provided under the Conmtract will not contain any Disabling Code, and that UNICEF will
oot otherwise receive from the Contractor any Disabling Code in the performance of the Contract.
Without prejudice to UNICEF's otber 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 andfor reconstrict
any and all UNICEF Datza lost by UNICEF andfor 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 oeeded, re-implement the Services.
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59 [n the event of any Security Incident, the Contractor will, as soon as passible following the
Contracior's discovery of such Security Incident and ar its sole cost and expense: {(a) potify UNICEF
of such Secnrity Incident and of the Comractor's propesed remedial actions; (b} implement any and
all necessary damage midgation 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
teasonably informed of the progress of the Contractor's implementation of such damage mitigation and
temedial actions, The Coatractor, at its sole cost and expense, will copperare fully with UNICEF's
mvestigation of, remediation of, and/or response to any Security Incidemt. If the Contractor fails to
resolve, 10 UNICEF's reasongble satisfaction, any such Security Incidemt, UNICEF can temminale the
Contract with immediateeffect.

Service Providers and Sub-Contractors

5.10 The Contractor will impose the same requitements relating o data protection and
non-disclasure of Cenfidential Information, as are impased upon the Contractor itself by this Article 5
of the Conmract, or its service providers, subconmactors and other third panies and will remain
responsible for compliznce with such requirements by its service providers, subcontractors and other
third parties.

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

{a) rern o UNICEF all of UNICEF's Confidential Informatien, including, but not limited to,
UNICEF Daea, or, a1 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

) will rransfer to UNICEF all intetlectual and other proprietary information in accordance with
Article 3.1(a).

b, Terminazon; 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 wrinen notice (hat within chirey (30) days of receiving such notice rhe breach must be
remedied {if such breach is capable of remedy}. If the breaching Party does mot remedy the breach
within the thirty {30y days’ period or if the breach is not capable of remedy, the mon-breaching Party
can terminate the Contract, The wermination 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 temination of the Contrace,

Additional Termination Rights of UNICEF

6.2 In addition to the termination rights under Article 6.1 zbove, UNICEF can terminate the
Contrac: with immediate effect upon delivery of a written notice of termination, without any liabiliry
for termination charges or any other liability of any kind:

{a) in the circumstances desciibed in, and in accordance with, Articte 7 (Ethical Standards); or
breaches any of the provisions of Articles 5.2-5.11 (Confidentiality; Data

oy if the Contractor
Protection and Security); or

(c} if the Contractor {i) is adjudged bankrupt, or is liguidated, or becomes insolvent, or applies
for 2 moralrism or stay on any payment or repayment obligadons, or applies to be declared
insofvent, {ii) is granted a moratorium or a siay, or is declared insolvent , (iii) makes an assignment
for the bemefit of one or more of its creditors, (iv) has a reeceiver appointed on account of the
insefvency of the Contractor, (v) offers a seitlement in lieu of bankrupicy or receivership or {vi) has
become, in UNICEF's reasonable judgment, subject to a materially adverse change in its financial
cendition thar threatens (v substantially affect the ability of the Contractor to perform any of its
obliganons under the Contract,

6.3 In addition to the termination rights under Article 61 and Asicle 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
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the Conmract 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 w provide any
justification.

6.4 As soon as it receives a notice of temmnination from UNICEF, the Conmactor will take
immediare steps to bring the performance of any obligations under the Contract to 2 close in a
prompi and orderly manner, and in doing so, reduce expenses (0 a minimum, and will not underiake
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, io order w minimise losses or protect and preserve any property, whether tangible
or inangible, related to the Contract that is in the possession of the Contractor and in which
UNICEF has or may be reasonsbly expecled to acquire an incerest,

6.5 If the Contract is tcrminated by either Party, the Comtractor will fnunediately deliver to
UNICEF any finished work whick has not been delivered and accepted prior to the receipt of a
notice of termination, (ogether with any data, materials or wark-in-process related specifically to the
Cogtract.  If UNICEF oblains the assistance of amother pamy o continue the Services or complere
any unfinished work, the Comtractor will provide its rcasonable cooperation to UNICEF and such
pamy in the orderly migration of Services and transfer of any Contract-relaed data, materials and
work-in-process.  The Contractor will ar the same (ime teturn o UNICEF all of UNICEF's
Confidential Information and will ransfer to UNICEF all intellectual and other proprigtary information
in accordance with Article 3,

6.6 If the Contract is terminated by either Party oo payment witl be due from UNICEF 10 the
Contractor except for Services and Deliverables provided to UNICEF's satisfaclion in accordance with
the Contract, but only if such Services and Deliverablss were required or requested before the
Contractor's receipt of the notice of termination or, in the case of tetmination by the Contractor, the
effective date of such termination. The Comtractor will have mo 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 defanit (including but
not limired 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 permancntly unable, wholly, or in part, by reason of force majeure
to perform its obligations under the Cootract, 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 unforeseeabls and
irresistible events ansing from causes beyood the control of the Paries, including acts of nature, any
act of war (whether declared or mot), invasion, revolution, insurrection, terrorigm 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 w take into account and plan for ai the time the Conwract was entered into; (¢) the
insufficiency of funds, inability to make any payment required under the Contract, or any economic
condifions, including but not limited 1o inflatton, price escalations, or labour availability; or (d} any
evenl resulting from harsh conditions or logistical challenges for the Contractor (icluding civil unrest)
associaled with locations at which UNICEF is operating or is abour to operaie or is withdrawing
from, or any event resulting from UNICEF's humanitarian, emergency, or similar response operatiens,

7. Ethical Standards

71 Without limiting the generality of Article 2 above, the Contractor will be responsible for rhe
professional and technical competence of its Personnel including its employees and will select, for
work under the Contract, teliable individuals who will perform effectively in tbe implementation of
the Congract, respect the local laws and cusloms, and conform to a Bigh slandard of moral and
ethical conduct.

1.2 (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 Coniracior, or will be offered by
or on behalf of the Contractor, any direct or indirect bepefit in conpection with the Contract,
including the award of the Contract 1o the Contractor. Such direct or indirect benefit includes, but is
not limited 10, any gifts, favours or hospitafity.

L] The Contractor represcnts and warrants that the following requirements wilh regard to former
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UNICEF officials have been complied with and will be complied with:

(3] During the one {1} year period after an official has separated from UNICEF, the Contractor
may not make & 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 participared.

{ii) During the two (2} year period afier an official has separated from UNICEF, that former
official may not, direety or indirectly on behalf of the Contractor, communicate with UNICEF, or
present [0 UNICEF, about any matters thar were within such former official's responsibilities while at
UNICEF.

(5] The Contractor further represents thaz, in respect of all aspects of the Contract {including the
award of the Comiract by UNICEF o the Contractor and the selectfon and awarding of sub-contracts
by the Centractor), it has disclosed o UNICEF any sitmation that may constilute an actual or
potenual conflict of interest or coutd reasonably be perceived as a confiict of imterest,

7.3 The Contractor further represents and warrants that neither it mor any of its Affiliates, or
Personnel or directors, is subject o any sancton or temporary suspension imposed by any United
Nanons System organisation or other intemnational imer-governmental organisation, The Contractor
will immediarely disclose to UNICEF if it or any of its Affiliates or Personpel or directors, becomes
subject o any such sanction or temporary suspension duting the term of the Contract.

7.4 The Contractor will {a) ohserve the highest standard of ethics; (h) use its best efforts tw
protect UNICEF against fraud, in the performance of the Contract; and (c) comply with the
applicable provisions of UNICEF's Policy Prohibiting and Combaiting Fraud and Comuption. In
particular, the Contractor engage, and will ensure that its Persomnel, agents and
sub-contractors do mot engage, in any corrupt, frandulent, coercive, collusive or obsructive conduct as
such terms are defined in UNICEF's Policy Prohibiting and Combatting Fraud and Corruption.

will oot

15 The Contractor will, during the term of the Contract, comply with (a) all laws, ordinances,
tules and regulations bearing upon the performance of its cbligations under the Conmract and (b) the
standards of conduct required under the UN Supplier Cede of Conduct {available at the United
Nations Global Marketplace website - www.ungm.org).

7.6 The Contractor further represents and warrants that oeither it mor any of its Affiliates is
enogaged, directly or indirectly, (a) in any practice incomsistent with the rights set out in the
Convertion on the Rights of the Child, including Armicle 32, or the Iniernational Labeur
Organisation's Convention Concerning the Prohibition and Immediate Action for the Elimination of the
Worst Forms of Child Labour, No. 182 {199%); or (b) in the manufacture, sale, distribution, or use
of anti-personnel mines or components utilised in the manufacture of anti-personnel mines.

1.7 The Contractor represents and warranis chae it has taken and will take all appropriate measures
10 prevent sexual exploitation ot abuse of anyone by its Personnel including ils employees or any
persons engaged by the Contractor to perform any services under the Contract. For these purposes,
sexual activity with gny person less than eighteen years of age, regardless of amy laws relating o
consent, will constitute the sexual exploilation and abuse of such person. [n addition, the Contractor
represeats and warrants that it has laken and will take all appropriale measures to prohibit its
Personnel including its employees or other persons engaged by the Countractor, from exchanging any
money, goods, services, or other things of value, for sexnal favours or activities or from engaging in
any sexual activilics that are exploiive or degrading w any person. This provision constitutes an
essential lerm of the Contract and any breach of this representation and warranty will entitle UNICEF
to terminate the Contract immediately upon motice to the Contractor, without any Lability for
termination charges or any other liability of 2oy kind.

7.8 The Contractor will inform UNICEF as soon a5 it becomes aware of any incident or report
that is irconsistent with the undertakings and confirmations provided in this Article 7.

79 The Contractor acknowledges and agrees that each of the provisions in this Article 7
conslilutes an essential term of the Contract.

(a) UNICEF will be entitled, in its sole discretion and at its sole choice, o suspend or terminare
the Contract and any other contract between UNICEF and the Contractor with immediate effect upon
written notice to the Comtractar 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 it
this Aricle 7 or the equivalen! provisions of any coniract between UNICEF and the Contractor or
any of the Contractor's Affiliates, or (i) the Contractor ot any of its Affiliates, or Personnel or
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direclors becomes subject lo any sanction Or remporary suspension described in Article 7.3 during the
term of the Conrract,

(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 motice of suspension,
UNICEF may Llift the suspension by wrimen motice to the Contractor aod the Contract and all other
affected contracts will resume in accordance with their terms. If, however, UNICEE is not satisfed
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 betveen UNICEF and the Contractor.

{© Any suspension or termination under this Article 7 will be without any liability for terminarion
or other charges or any other liability of any kind.

8. Full Cooperation with Audits And Iavestigations

8.1 From tme to time, UNICEF may conduct inspections, post-payment andils or investigatons
relating to any aspect of the Contract including but not limited to the award of the Contract, the way
in which ¢he Coniract operates ar opermed, and the Parties” performance of the Contract gensrally
and including but pot limited to the Contractor’s compliance with the provisions of Article 7 above.
The Contractor will provide its fult and dmely cooperation with any such inspections, posi-paymem
audils or investigations, including (but pot limiled to} making its Personnel and any relevant data and
documentation available for the purposes of such inspections, pest-payment audits or investigations, at
reasonable rimes and on reasonable conditions, and granting UNICEF sad those undertaking such
inspections, posi-payment audits or investigadons access to the Coniractor's premuises at reasonable
times and on reasonable conditions in comnection with making its Personnel and any relevant data and
documentanon available. The Contractor will require its sub-contractors and ils agents, inchnding, but
not limited to, the Contracior’s attoreys, accountants or other advisers, w0 provide reasonable
cooperation with amy inspections, post-payment andits or investigations carried out by UNICEF,

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 Conveotien 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 applicarion 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
aristng out of, or relating to the Contract, Where the Partics wish to seek such an zmicable
settlement through conciliation, the conciliation will take place in accordance with the UNCITRAL
Couciliafion Rules then in force, or according te such other procedure as may be agreed between the
Parties. Any dispute, centroversy or claim between the Pariies arising out of the Contract which is
not resolved within ninety (%) days afier one Party receives a request from the other Pary for
amiczble senlement can be referred by either Party to arbitration. The arbiration will take place in
accordance with the UNCITRAL Ariatration Rules then in force, The vemue of the arbitration will be
New York, NY, USA. The decisions of she arbitral eribupal will be based on general principles of
international commercial law, The arbitral tribynal will have oo authority to award punitive damages.
In addifion, the arbatral 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 resilt of such arbitration as the
iinal adjudication of any such comroversy, claim or dispule.

10. Notices

10.1 Any notice, request or comsent required or permitted to be given or made pursuant fo the
Contract will be in writing, and addressed v the persons listed in the Contract for the delivery of
notices, requests or consents, Notices, requests or consents will be delivered i person, by registered
mail, or by confirmed email transmission. Notices, requests or consents will be deemed received upon
delivery (if delivered in person), upon signamre of receipt (if delivered by registered mail) or
wwenty-four (24) hours after confirmation of receipt is sent from the addressee's email address (if
delivered by confirmed email transmission}.

10.2 Any netice, document or receipt issued in connsction with the Cenract must be consistent

with the terms and conditions of the Contract and, in case of any ambiguity, discrepancy or
inconsistency, the terms and conditipns of the Centract will prevail.
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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 w include, and will be
interpreled and applied consistently with, the provisions of Aricle 9 (Privileges and Immunities;
Sertlement of Disputes).

il 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 [NICEF sp determine and by whatever mears UNICEFR
determmnes.

11.2 The failure of one Party to object tw or take affinmative action with respect to any conduct
of the otker Party which is in violation of the terms of the Contract will not constitute and will not
be construed 10 be a waiver of the vielaion or breach, or of any fumre violation, breach or
wrongful conduct.

L3 The Contractor will be considered 2s having the legal status of an independent contractor as
regards UNICEF. Nothing contzined in the Contract will be construed as making the Parties principal
amd agent or joint venturers,

1.4 The Contractor will oot, without the prior written consemt of UNICEF, assign, tramsfer,
pledge or make other disposition of the Contract, or of any part of the Coneracr, or of any of the
Contractor's rights or obligations under the Contract.

115 No grant of time to the Conwactor to cure a default uoder the Contract, por any delay or
failure by UNICEF to exercise any other right or remedy available to UNICEF under the Coniraci,
will be deemed to prejudice any rights or remedies available w UNICEF under the Contract or
constitute a waiver of any rights or remedies available to UNICEF under the Contract.

LL.6 The Contractor will not seek or file any lien, attachment or other encumbrance against any
monies due or 1o become due under the Contract, and will not permit any other person to do so. It
witl | y Temove or gbtain the removal of any lien, antachment or other encumbrance that is
secured against any monies due or to become dne under the Contract.

1.7 The Contractor will not advertise or otherwise make public for purposes of commercial
advantage or goodwill that it has a conmtracmal relationship with UNICEF or the United Nations.
Except as regards references to the name of UNICEF fer the purpeses of ammual repotts or
communication between the Parties and between the Coniractor and its Personnel and sub-contractors,
the Contractor will not, in any manner whaisoever use the name, emblem or official seal of UNICEF
or the United Nations, or any sbbreviation of the name of the United Nations, in comnection with its
business or otherwise without the prior wrilten permission of UNICEF,

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

circumstances.

11.9 No meodification or change in the Contract, and no waiver of any of its provisions, nor any
addiuonal contraciual 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, 1.1, 11.2 and EL.7 will survive

provision of the Services and defivery of the Deliverables and the expiry or earlier termination of the
Contract.
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Contract: 9167626
Access to Data - Confidentiality Obligations

Dear

In erder to facilitate the provision of the services to the United Nations Children#s Fund (FUNICEF#)
by your organizasion, {#[Contractor]# or #you#), under the contract identified in the Amnex to this
letier (the FContract#), you hawe reguested 10 have access 10 and [0 use c&nain non-public,
proprielary data specified in the Anmex {(collectively, #Government Data#) befonging to the government
wdentified in the Annex (the #Host Government#),

This lemer is to confirm that UNICEF is willing to accept your request and facilitatz your access ta,
and permussion to use, the Goveramenmt Data on the conditions set out belew in this letter. Alf
capitalized terms used but not defired in this lefter have the meaning assigned to them in the Annex
to this letter or in the Contract. The terms contained in this [etter are in addition te, and not in
replacement of, the terms of the Comeracs, This lemer and the Comract will be constued and
interpreted as complementary of one another.

1. Government Ownership. You accept and acknowledge that the Government Data is
proprietary 1o the Hest Government and that you will not claim any ownership or any other rights in
the Government Dara.

2 Confidential Information. For the purposes of the Contract, the Government Data is
deemed o be UNICEF#s Confidential Information (as defired in the Conrraer} and all of the
provisions of Agticle 5 of the UNICEF General Terms and Conditions of Contract (Services) in the
Contract apply 1o your access and use of the Government Data. You will take the Addirional Security
Measures described in the Annex to this lerter.

3. Access. Your access and use is limited to the Government Data and no other data is
being made available to you under this letter. UNICEF will make this Government Data available
you through the Access Modality described in the Annex to this letter. To the extent that such access
is provided through access credentials (such as password protected means), you agree to treat ail such
access credennals as Confidential Information and (o (ake afl reasonable precautions [ prevent
unauthonzed or accidental disclosure of such access credentials. You will oot share such access
credentials with any person except your Authorized Users.

4. Permitted Purpose Only. You will only use the Government Data for the Permitted
Purpose specified in the Annex to this lener and mo otker purpose. You will not use the Govermment
Data, and you will ensure that your Authorized Users do not use the Govermment Data, for any
other gurposes, including (but not limited to) dewveloping analyses, publications, product ar service
offerings 1o third parties, withour the express prior wriren consent of the Government and UNICEF.

5. Authorized Users. Access to the Government Data under this letter is limited to only
your Personpel that are listed as an Authorized User in the Annex, You will be responsible for the
compliance by your Authorized Users with the conditions on access set out in this letter. If you
wish to amend the list of Authorized Users, you must obtain UNICEF#s prior written consent before
doing so and UNICEF will update the Acnex to this fetter and share the updaled Annex with you for
confirmation.

a. No Sub-license. The permission granted under this letter is limited to your organization
only and ¢does not extend lo your Sub-Contractors or Affiliates. You may not assign or sub-license
the permission granted to you under this lewer. If you wish to share any Government Data with any
Sub-Contractor or Affiliates, you need to obtain the prior written approval and clearance from
UNICEF, Ouly those of your Sub-Contractors or Affiliates that sign a separate non-disclosure
agreement with UNICEF can receive access to the Government Data.

7. Compeiled Disclosure, In accordance with Amicle 5.3 of the UNICEF General Terms and
Conditions of Contract {Services), if you receive a request for disclosure of Government Data under
any judicial or law enforcement process, before yon make the requesied disclosure, you will give
UNICEF sufficient notice of the request in order to allow UNICEF to have a reasonable opportunity
to take protective Imeasures or take such other action as may be approptiae and will notify the
relevant authority of this.

Data Protection Standards, In accordance with Article 5.6 of the UNICEF General Terms
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and Conditions of Contract (Services), you confirm that you have a daia prolection policy in place
that meets 2l applicable data protection standards and legal requirements and that you will apply such
policy in the storage, use, processing, retention and destruction of the Government Drata.

9, Segregation of Data, In accordance with Article 5.7 of the UNICEF Gezeral Terms and
Conditions of Contract (Services), you will use reasoncble efforts to ensure ihe logical segregation of
the Govermmen! Data from other information o the fullest extent possible. You will also use
safeguards and controls (such as administrative, techmical, physical, procedural and security
infrastructures, tools, technologies, practices and other protective measures) thai are
necessary and sufficient (0 meet your confidentiality obligations as they apply (0 the Government
Data.

facilities,

1. Security Incident. In accordance with Article 5.9 of the UNICEF Geperal Terms and
Conditions of Contract {Services), you will immediaely motify UNICEE if thers is any acmal,
suspected or threatened unauthorized or accidental disclosure of the Govermment Data or other
Security Incident affecting the Govermwent Data and you will implement any all necessary damage
mitigation and remedial actions.

11. Access Period; Termination. The access and permission given (o you under this letier is
limited to the Access Period. UNICEF may, bul is not obliged 1o, agree 10 extend the Access
Period upon your request. If you or any of your Authorized Users breaches any of the conditions
set out in this letter, UNICEF may temminate your access to the Governmenr Data and withdraw its
permission for you (0 use the Government Data with immediate effect. UNICEF may also terminate
the Contract in accordance with Article 6.2(b) of the UNICEF General Terms and Conditions of
Coniract (Services).

2. Return / Destruction of Data. When the Access Period ends, unless otherwise agreed with
UNICEF and the Host Government, you will return to UNICEF all the Govemment Data, or, at
UNICEF#s option, destroy all copies of the Government Daa held by aoy Authorized Users and
confirm such destniction t0 UNICEF in writing.

i3, Survival of Obligations. Your obligations under this letter will survive the expiry of the
Access Period ot termination of the access and permission granted under this letter,

Nothing in or related o this letter will be treated as a waiver of the privileges and immunities of the
United Nations and its subsidiary organs, including UNICEF.

Please confirm your agreeinent with the conditions set out in this lemer, on behalf of your
organization, by signing, dating, and returning to us the enclosed copy of this lerter,
receive the copy of this lerter countersigned by you, we will facililate the access to the Govermment
Data described in this letter and your Access Period will begin,

As soom as we

We took forward tp working with you for the fulfillment of the Contract.

Yours sincerely,

[Name]
[Title]

CONFIRMED AND AGREED ON BEHALF OF :

Date:

Name:
Title:
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