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SECTION 2 — STANDARD TERMS AND CONDITIONS

FUND MANAGEMENT AND TECHNICAL ASSISTANCE FOR THE SOMALIA STABILITY FUND 1I
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41, Waiver

Default and Termination

a2, Force Majeure
43. Suspension or Termination without Default of the Supplier
44, Suspension or Termination with Default of the Supplier

Dispute Resolution

45, Dispute Resofution
Law
46. Law and Jurisdiction

Compliance with Environmental Requirements
47. Environmental Requirements
Conflicts of Interest

43. Conflict of Interest

mmﬂm._.&o: of Rights

49, Consequences of Expiry or Termination

Schedule 1 Definitions

Appendix A Contract Amendment Letter
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Provision of services

4. - OBLIGATIONS OF THE SUPPLIER

41 The Supglier shall perform all its obligations under this Contract {including the provision of the Services) with all necessary skill,
diligence, efficiency and economy to satisfy generally accepted professional standards expected from experts.

4.2 If the Supplier is a joint venture or an Unincorporated Consertium then each of the joint venture or consortium partners shall bear
joint and several liability where liability may arise in respect of the Supplier under this Contract.

5. WARRANTIES
51 ‘The Supplier represents and qumgw that:.
(a) itis validly Incorporated, organised and subsisting in accordance with the Laws of its place of incorporation;
(b} it has full capacity and authority to enter into and to perform this no:wﬂmnn
(¢) this Contract is executed by its duly mc‘%o:mma representative;
Ev it has all necessary consenits and qmmc_.m,BE approvals to enter into this Contract;

(e} thereareno actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration
tribunal pending or, to its knowledge, threatened against it or any of its Affiliates that might affect its ability to perform its
obligations under this Contract; )

{f) its execution, delivery and performance of its obligations under this Contract will not constitute a breach of any Law or
obligation applicable to it and will not cause or result in a default under any agreement by which it is bou nd;

(g} its obligations under this Contract constitute its legal, valid and binding obligations, enforceable in accordance with their
respective terms subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar Laws affecting creditors’
rights generally and subject, asto enforceability, to equitable principles of general application (regardless of whether
enforcement is sought in a proceeding in equity or law);

{h) all written statements and representations in any written submissiens made by the Supplier as part of the procurement
process, including without limitation its response to the PQQ and ITT [if applicable), its tender and any other documents
submitted remain true and accurate except to the extent that such statemerits and representations have been superseded or
varied by this Contract or to the extent that the Supplier has otherwise disclosed to DFID in writing prior to the date of this
Contract;

(i} it has notified DFID in writing of any Occasions of Tax Non-Compliance and any litigation in which it is involved that is in
connection with any Occasion of Tax Nen-Compliance;

(1} it has all necessary rights in and to the Licensed Software, the Third Party 1PRs, the Su pplier Background IPRs and any other
materials made available by the Supplier {and/or any Sub-contractor) to DFID which are necessary for the performance of the
supplier's obligations under this Contract and/or the receipt of the Services by DFID; :

(k) the Contract Inception Report is/will be a true and accurate reflection of the Costs and supplier profit margin forecast by the
Supplier and the Supplier does not have any othier internal financial model in relation to the Services inconsistent with the
Financial Model; . :

(I}  itis notsubjectto any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to
" perform its obligations under this Contract;

{m) no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the
winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator,

manager, administrator or similar officer in relation to any of the Supplier's assets or revenue.

5.2 The representations and warranties set outin Clause 5.1 shall be deemed to be repeated by the Supplier on the Commencement
Date {if later than the date of signature of this Contract) by reference to the facts then existing.
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74 _The Supplier acknowledges that the DFID accepts no responsibility for the health, safety, security of life and property and general
- wellbeing of the Supplier's Personnel with regard to the Supplier's Persannel carrying out the Services under this Contract.

7.5 The Supplier shall indemnify and keep indemnified DFID in respect of:

(a) anyloss, damage or claim, howsoever arising out of, or relating to any act, omission or negligence by the Supplier, the
Supplier’s Personnel in connecticn with the performance of the Contract;

(b)  any claim, howsoever arising, by the Supplier's Personnel or any person employed or otherwise engaged by the Supplier, in
connection with the performance of the Contract. :

7.6 ‘The Supplier will ensure that such insurance arrangements as are made to cover the Supplier’s Personnel, or any person employed or
otharwise engaged by the Supplier, and pursuant to the Suppliers duty of care as referred to in this Clause 7, are reasonable and
prudent in all circumstances, including in respect of death, injury or disablement, and emergency medical expenses.

7.7 The costs of any insurance mumn._mnm_z taken out by the Supplier to support the performance of this Contract in relation to the
Suppliers Duty of Care may be included as part of the management costs-of the project, and must be separately identified in all
financial reporting relating to the project.

7.8 Where DFID is providing any specific security arrangements for m:.nn:mm in relation to the Contract, these will be as detailed in the
Terms of Reference. -

75 The Supplier shall provide training ona no,s.z:cﬂ:m basis for all Supplier Personnel, in compliance with the Security Palicy and the
security plan.

8. SUB-CONTRACTORS

8.1 The Supplier shall not sub-contract any of its obligations under this Contract without the prior written consent of DFID.

8.2 If, having obtained DFID's consent, the Supplier sub-contracts any of its obligations, the sub-contract mrm__“

(a) provide that payments due to the Sub-contractor shall be made not more than 30 days after submission to the Supplier ofa
valid invoice; and

{b) include rights for the Supplier and obligations on the Sub-contractor to ensure that DFID's rights to require replacement of
personnel {as set out in Clause 6.3 (Personnel)) and DFID's rights and the Supplier's obligations {as detailed within this Contract)
can be enforced against the Sub-contractor. ) ‘

83 The Sub-contract shall also include a provision enabling DFID to have the ability to directly enforce the benefit of the sub-Contract under
the Contracts (Rights of Third Parties} Act 1999, obligatians in respect of security and secrecy, intellectual-property and audit rights for the
benefit of DFID corresponding to those placed on the Supplier, but with such variations as DFID reasonably considers necessary. The
supplier shall not include in any Sub-contract any provision the effect of which would be to limit the ability of the Sub-contracter to
contract directly with DFID or a replacement provider of Services.

9. - PROCUREMENT OF EQUIPMENT

9.1 Subject to Clause 9.4 all Equipment to be procured pursuant 10 this Contract and paid for by DFID shall be procured by a DFID
registered procurement agent, acting as agent of DFID {"the Procurement Agent"} or as agreed by DFID.

9.2 For the purpose of the appointment of a Procurement Agent m:a for this purpose only, the Supplier shall act as an agent of DFID.

93 The Supplier shall provide the Procurement Agent with sufficient details for the satisfactory procurement and delivery of Equipment
and shall manage the Procurement Agent on DFID's behalf.

5.4 Where the total value of the Equipment is less than 50% of the Financial Limit or the current EU Threshold {£111,676), whichever is
less the Supplier may, subject to DFID's prier written consent, procure such Equipment.

9.5 All procurement of Equipment shall:

10
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14. FEES
14.1 Any fees payable by DFID for the Services under this Contract are deermed to cover the cost of salary, overseas inducements, ieave

15.

151

15.2

16.

16.1

17.

17.1

17.2

17.3

13.

18.1

18.2

183

18.4

19.

15.1

allowances, bonuses, profit, taxes, insurances, superannuation, non-working days and all other costs including, but not limited to, -
clothing, passparts, visas and vaccinations, overheads and expenses of whatsoever nature that may be incurred by the Supplier in the
delivery of the Services except where otherwise specifically provided for in this Contract.

EXPENSES

Travel and living expenses will be paid at a rate consistent with the Schedule of Prices at Section 5. All journeys by rail or air will be
made by a class of travel that is no more than “standard economy”.

The budgets identified in Section 5 (Schedule of Prices) represent the maximum payment to the Supplier under this Contract. DFID
reserves the right to ask for proof of purchase and refuse payment where this cannot be reasonably provided. ’

MILESTONE PAYMENTS

Where the Parties have agreed in the Schedule of Prices that the Services will be provided on a fixed price basis, then the fixed price
shall be paid according to the schedule of prices as detailed in the Schedule of Prices which may relate to the achievement of specific
predefined milestones, dates or acceptance and shall be inclusive of all Supplier costs. :

SATISFACTORY PERFORMANCE

Payments pursuant to clause 16.1 are subject to the satisfaction of the Praject Officer in relation to the performance by the Supplier of its
obligations under the Contract and to verification by the Project Cfficer that all prior payments made to the Supplier under this Contract
were properly due.

If for any reason DFID is dissatisfied with the performance of this Contract, an appropriate sum may be withheld from any payment
otherwise due to the Supplier. ln such event DFID shall identify the particular element(s} of the Services with which it is dissatisfied
together with the reasens for such dissatisfaction, and payment by DFID shall be made to the Supplier of the amount outstanding will be
made upon remedy of any unsatisfactary work or resolution of outstanding queries.

Should DFID determine after paying for a particular part of the Services that this has not been completed satisfactorily, DFID may recover,
or withhold from further payments, an amount not exceeding that previously charged for that part of the Service until the unsatisfactory
part of the Service is remedied to its satisfaction. :

RECOVERY OF SUMS DUE TO DFID

Wherever any sum of money is payable to DFID by the supplier as a sum specifically ascertained under or in respect of the Contract
{including any Key Performance Indicator related or other rebate or any sum which the Supplier is liable to pay to DFID in respect of any
breach of this Contract), DFID may unilaterally deduct that sum from any sum then due or which at any later time becomes due to the
Supplier under this Contract or under any other contract with DFID or with any other department, office or agency of the Crown.

DFID shall give at least 21 days' notice to the Supplier of its intention to make a deduction under Clause 18.1, giving particulars of the sum
1o be recovered and the contract under which the payment arises from which the deduction is to be made.

Any overpayment by DFID to the Supplier, whether of the Contract Price or of Value Added Tax, shall be a sum of money recoverable
from the Supplier. :

The rights of the Parties in respect of set-off are fully set out in this Clause 18 and no other right relating to set-off shall be implied as a
term of the Contract. )

PAYMENTS & INVOICING INSTRUCTIONS

Subject to DFID being satisfied that the Supplier is or has been carrying out their duties, obligations and responsibilities under this
Contract, sums duly approved by DFID shall be paid within 30 days of receipt of a valid invoice.

12
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22.3 If the Supplier believes that a change to the Security Policy will have a material and unavoidable cost implication to the Services it

224

23,

23.1

23.2

233

24.

24.1

24.2

243

24.4

24.5

24.6

25.

25.1

25.2

may submit a change request. In daing so, the Supplier must support its request by providing evidence of the cause™of any increased
costs and the steps that it has taken to mitigate those costs. Any change to the Charges shall then be agreed in discussion with the
Contract Officer.

Until and/or unless a change to the Charges is agreed by DFID pursuant to clause 22.3 the Supplier shall continue to perform the
Services in accordance with its obligations and for the Charges applicable prior to any change reguest.

MALICIOUS SOFTWARE

The Supglier shall, as an enduring obligation throughout the Term, use the latest versions of anti-virus definitions available [from an

.industry accepted anti-virus software vendor] to check for and delete Malicious Software from the ICT Environment.

Notwithstanding clause 23.1 if Malicious Software is found, the Parties shall co-operate to reduce the effect of the Maliclous
Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of DFID Data, assist each
other to mitigate any losses and to restore the Services to their desired operating efficiency.

Any cost arising out of the actions of the Parties taken in compliance with the provisions of clause 23.2 shall be borne by the Parties
as follows: . - ;

(@) By the Supplier where the Malicious software originates from the Supplier Software, the Third Party Software or the DFID Data
{whilst the DFID Data was under the control of the Supplier);-and

Ew<U_"_U._::m_,\_m_ﬂn._o:mmonémﬂmoﬂ._mm:mﬁmw ?o:ﬂ%m_Um_,omoﬁgm_.mo::mc_u__uUmﬁmﬁér.__m,n_u_u_cUmﬂms_mmc:am::m no:qo_
of DFID). . : ,

TRANSPARENCY

The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the
Freedom of Information Act 2000 {Clause 28), the content of this Contract is not confidential information. DFID shall be responsible
for determining in its absolute discretion whether any of the content of the Cantract is exempt fram disclosure in accordance with
the provisions of the FOIA.

Notwithstanding any other term of this Contract, the Supplier hereby gives their consent for DFID to publish the Contract in its
entirety, including from time to time agreed changes to the Contract, to the general public.

DFID may consult with the supplier to inform its decision regarding any exemptions with regard to FOIA but DFID shall have the final
decision in its absolute discretion.

The Supplier shall assist and cooperate with DFID to enable DFID to publish this Contract.

The Supplier acknowledges that DFID endorses/supports the requirements of the I1AT! standard and shall assist and cooperate with
DFID, to enable the Supplier to understand the different elements of 1IATI implementation and to comply with the different data,
policy and technical considerations that need to be taken into account. i

The Supplier shall:

(a} publish information data to the IATI standard, that relates to a specific activity in a single, common, electronic format for the
transparent, accurate, timely and comprehensive publishing of data, on all activities in the su pply chain, in the delivery of
development nooum.azo: and humanitarian aid

{b) provide all necessary assistance as reaschably requested by DFID to enable DFID to respond to the IAT! requirements.

CONFIDENTIALITY

Except to the extent set out in this Clause 25 or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:

(a) treat the other Party's Confidential Information as confidential and safeguard it accordingly;

{by notdisclose the other Party's confidential Information to any other person without the owner's prior written consent.

Clause 25.1 shall not apply to the extent that:

14
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271 The Supplier and the Suppliers Personnel, servants, agents or Sub-contractors, or any person acting on their behalves shall not,

28.

28.1

282

283

28.4

28.5

28.6

28.7

28.8

29.

29.1

without the prior written consent of DFID, disclose to any third party any confidential information obtained during or arising from this
Contract (other than in the proper performance of this Contract or as may be required by a court of competent jurisdiction). In
addition, no publicity is to be given to this Contract without the prior written consent of DFID.

FREEDOM OF INFORMATION

The Supplier acknowledges that DFID is subject to the requirements of the FOIA, the Environmental Information Regulations and
associated codes of practice and shall assist and cooperate with DFID to enable DFID to comply with its Inférmation disclasure
obligations. ’

The Supplier shall and shall ensure that its Sub-contractors shall:

{a) transfer to DFID all Requests for Information that it receives as soon as practicable and in any event within two Working Days of
receiving a Request for Information; '

{b)  provide DFID with a copy of all Information in its possession, or power in the form that DFID requires within five Waorking Days
{or such other period as DFID may specify) of DFID’s request;

{&) provide all necessary assistance as reasonably requested by DFID to enable DFID to resgond to the Request for Information
within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

DFID shall be responsible for deterrmining in its absolute discretion and notwithstanding any other provision in this Contract or any
other agreement whether the Commercially Sensitive Infermation and/or any other Information is exempt from disclosure in
accordance with the provisions of the FOIA, the Environmental Information Regulations and associated codes of practice.

In no-event shall the Supplier respond directly to a Reguest for Information c:_mum expressly authorised to do so by DFID.

The Supplier acknowledges that (notwithstanding the provisions of Clause 28) DFID may, acting in accordance with the Department

~ of Constitutional Affairs” Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of

Information Act 2000 (“the Code”), be obliged under the FOIA, or the Envirenmental Information Regulations to disclose information .
concerning the Supplier or the Services:

(3}  in certain circumstances without consulting the Supplier;

{b) following consultation with the Supplier and having taken their views into account;

{c) provided always that where Clause 28.5 (a) applies DFID shall, in accordance with-any recornmendations of the Code, take
reasonable steps, where appropriate, to give the Supplier advanced notice, or failing that, to draw the disclosure to the

Supplier’s attention after any such disclosure.

._.:mm:u_u_mm«m:m__m:mc_,m.n:m,nm___s.moﬁamzoarq.:ﬁmimn_*oﬁn_wn_o.a.cﬂm._:m.nno_.am:nm E#:n_mcmmmmm.um:amm.mm:am:m__vmﬂa._.ﬁo_u_o
to inspect such records as requested by DFID from time to time. , : :

The Supplier shall, during this Contract and for a period of at least seven years following the expiry or termination of this Contract,
retain and maintain all Information:

{a) inaccordance with the requirements of the Public Records Office and in accordance with the exercise of the degree of ¢care that
would be expected from a leading company within the relevant industry or business sector;

(b} inchronological order;

{¢) inaformthatis capable of audit;

(d} atits own expense. : ,

Wherever practical, original Information shall be retained and maintained in hard copy form.
DFID DATA

The Supplier shall not delete or remove any proprietary notices contained within or relating to DFID Data.
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A (h) notify DFID {within two Working Days) if it receives:
(i} arequestfrom.a Data Subject to have access to that person's Personal Data; or
{ii) a complaint or request relating to DFID’s obligations under the Data Protection Legislation;
(i)  provide DFID with full cooperation and assistance in relation to any cornplaint or request made, including by:
{i} providing DFID with full details of the camplaint or request;

(il) "complying with a data access request within the relevant timescales set out-in the Data Protection Legislation andin
accordance with DFLD’s instructions;

(iii} providing DFID with any Personal Data it holds in relation to a Data Subject (within the timescales required by DFID);
(iv}) providing DFID with any information requested by DFLD;

{i)  permit DFID or its representatives (subject to reasonable and appropriate confidentiality undertakings}, to inspect and audit, in
accordance with clause 31 (Access and Audit), Suppiier’s data processing activities (and/or those of its agents, subsidiaries and
Sub-contractors) and comply with all reasonakle requests or directions by DFID to enable DFID to verify and/or precure that the
supplier is in full compliance with its obligations under-this Contract; ’

(k) u_‘osam a written description of the technical and organisational methods employed by the Supplier for processing Personal
Data (within the timescales required by DFID); :

() not Process Personal Data outside the United Kingdom without the prior written consent of DFID and, where DFID consents to a
transfer, to comply with:

{i)  the obligations of a Data Controller under the Eight Data Protection Principle set outin Schedule 1 of the Data
Protection Act 1998 by providing an adequate level of protection-to any Personal Data that is transferred;

(i)  any reasonable instructions notified to it by DFID.

303 The Suppiier shall comply at all times with the Data Protection Legislation and shall not perfarm its obligations under this Contract in
such a way as to cause DFID to breach any of its applicable obligations under the Data Protectlon Legislation.

31 ACCESS AND AUDIT

311 The Supplier and any Sub-contractor shall keep secure and maintain until six years after the final payment of all sums due to the Supplier
under the Contract, or such other period as may be agreed between the Parties, full and accurate records of the Services, all expenditure
reimbursed by DFID and all payments made by DFID.

31.2 The Supplier andfor Sub-contractor shall grant to DFID, or its authorised agents, such access to those records as they may reasonably
require in order to check the Supplier's compliance with the Contract and monies utilised, throughout the whole supply chain.

313 For the purposes of the examination and certification of DFID's accounts, or any exarnination under section 6{1} of the National Audit Act
1983 or annual re-enactment thereof as to the economy, efficiency and effectiveness with which DFID has used its resources, the
Comptroller and Auditor General may examine such documnents as he may reasonably require which are owned, held or otherwise within
the contral of the Supplier and may require the Supplier to provide such oral ar written explanations as he may reasonably require for
thase purposes. The Supplier shall give all reasonable assistance to the Comptroller and Auditor General for those purposes.

314 Clause 31.3 applies only in respect of documents relating to the Contract and only for the purpose of the auditing of DFID. It does not
constitute an agreement under section 6{3}{d) of the National Audit Act 1083 such as to make the Supplier the subject of auditing under
that Act.

31.5 In addition to where an audit Is imposed on DFID by a Regulatory won_,< {in which case DFID may carry out the audit required without
prejudice to its other rights) DFID may conduct an audit:

a)  to review the integrity, confidentiality and security of DFID Data;

18
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32.5

326

32.7

328

329

33.

33.1

{a) been subject to an investigation or prosecution which relates to an alleged Prohibited Act; .

{b) been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or
otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act;
and/or

{c) received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this
Contract or otherwise suspects that any person or party directly or indirectly connected with this Contract has committed or
atternpted to commit a Prohibited Act. .

The Supplier warrants and represents to DFID that to the best of its knowledge, that neither the Supplier, Supplier’s Parsonnel,
servants, agents or sub-contractors, or any person acting on their behalf:

{a) has given, offered or agreed to give or accepted, any gift or consideration of any kind as an inducement or reward for doing or
forbearing to do or for having done or forborne to do any act in relation to the obtaining or execution of any contract or for
showing or forbearing to show favour or disfavour to any person or entity in relation t¢ any contract; or ,

{(b) has entered into any contract in connection with which commission has been paid or agreed to be paid by or to the Supplier or
Supplier's Personne! or on their behalf or to their knowledge unless, before such contract was made, particulars of any such
comrission and of the terms of any agreement for the payment of such commission were disclosed in writing to DFID, whose
written consent was subsequently given to such payment. .

Neither the Supplier, Supgplier's Personnel, servants, agents or sub-contractors, nor any person acting an their behalf shall accept for
their own benefit or pass on for the benefit of partner government, recipient or end user, any trade commission, discount, voucher
scheme, re-sale or similar payment or benefit in connection with this Contract. .

where the Supplier or any of its employees, servants, agents or mcv..no:c.mnﬁo? or any person acting on their behalf, does any of the acts
mentioned In Clause 32.2 or commits any offence under the Bribery Act 2010, with or without the knowledge of the Supplier, in relation
to this Contract or any other contract with the Crown, DFID shall be entitled: ’

{a) toterminate the Contract with immediate effect by written notice to the Supplier and recover from the Supplier the amount of any.
loss resulting from the termination;

{b) .torecover from the Supplier the amount or value of any such gift, consideration or commission;

{c} 1o recover from the Supplier any other loss sustained as a result of any breach of this Clause 32, whether or not the Contractis
terminated.

DFID and the Supplier will immediately and without undue delay inform each other of any event that interferes or threatens to
materially interfere with the successful implementation of the project, whether financed in full or in part by DFID, including credible
suspicion of/or actual fraud, bribery, corruption or any other financial irregularity or impropriety.

DFID have an mxum.n fraud investigation unit, that should be contacted in the first instance at fraud@dfid.gov.uk or +44 (0) 1355
843747, All suspicions will be treated with the utmost confidentiality.

when exercising its rights or remedies under this Clause DFID shall:

{a} act proportionately in the light of the gravity and circurnstances of the particular breach; and

(b} givealldue nosm._amaﬁ._o? where appropriate, to the use o,ﬁ remedies cther than termination of the Contract.
ANTI-TERRORISM REGULATIONS

In accordance to the Terrorism Act 2000 and all subsequent regulations pursuant to this Act, the Supplier will assure itself to the best of
its knowledge that UK funding, including financial assets or aconomic resources is not made available, either directly or indirectly to,
or for the benefit of persons, groups or entities listed in accordance with European Council Regulation EC/2580/2001 (as amended)
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{iy details of the steps which the Supplier is taking 1o address the Occasion of Tax Mon-Compliance and to prevent the
same from recurring, together with any mitigating factors that it considers relevant; and

{i)  suchother information in relation to the Occasion of Tax Non-Compliance as DFID may reasonably require.

Liabilities _ _
36. LIMIT OF LIABILITY '
36.1 Except as stated in Clause 36.2, where there has been misconduct, gross negligence, dishonesty or fraud by the Supplier or the

Supplier’s Personnel the Supplier's liability under this Contract shall be limited to the amount of the Financial Limit.

36.2 Neither Party limits its liability for:
{a) death or mmﬂmo:m_ injury nmcmmn by its negligence, or that of its employees, agents or Sub-contractors {as applicable);
(b) *B.:a or fraudulent misrepresentation by it or its employees;

(c) breach of any ohligation as to title implied by section 12 of the sale of Goods Act 1979 or section 2 of the Supply of Goeds and
Services Act 1982; or

(d) any liability to the extent it cannot be limited or excluded by Law.
36.3 Subject always to Clauses 36.2; in no event shall either Party be liable to the other for any:
a)  loss of profits, business, revenue or goodwill; and/or

b) indirect or consequential loss or damage of any nature and howsoever caused, even if the losses were reasonably foreseeable
or the Party has been advised of the possibility of such losses occurring.

36

4 The Supplier shall not exclude liability for additional operational, administrative costs and/or expenses or wasted expenditure resulting
- from the direct Default of the Supplier.

37. INDEMNITY

37.1 Subject to Clauses 36.1to 36.4 {inclusive), the Supplier shall indemnify DFLD in respect of any loss, darnage or claim howsoever arising
out of or in conseguence of negligent acts or omissions by the Supplier or the Supplier’s Persennel or any claims made against DFID
by third parties in respect thereof and in relation to this Contract.

37.2  The Supplier shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the
negligence or wilful misconduct of DFID or DFID’s employees, or by breach by DFID of its obligations under the Contract.

38. INSURANCE

38.1 The Supplier shall effect and maintain, and shall procure that their Sub-contractors effect and maintain, with a reputable insurance
company a policy or policies of insurance providing a level of cover not less than the Financial Limit in respect of all risks which may
be incurred by the Supplier, arising out of the Supplier’s and/or their Sub-centractors performance of their obligations under the
Contract, including death or personal injury, loss of ar damage to property ar any other loss. Suich policies shall include cover in
respect of any financial loss arising from any advice given or omitted to be given by the Supplier. Such insurance shall be maintained
for the duration of the Contract Period and for a minimum of & (six) years following the expiration or earlier termination of the
Contract. -

38.2 without limitation to Clause 36.4 the Supplier shali effect and maintain and shall procure that all agents, professional consultants and
Sub-contracters effect and maintain, employer’s liability insurance in respect of the Supplier’s Personnel in accordance with any legal
requirement frem time to time in force. The Supplier shall alse effect and maintain, and shall ensure that all agents, professional
consultants and Sub-contractors involved in the supply of the Services effect and maintain, appropriate professional indemnity
insurance cover during the Contract Period and fer a minimum of 6 [six) years following the expiration or earlier termination of the
Contract. : . :
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42.2 Where the performance by the Supplier of their obligations under this.Contract is delayed, hindered or prevented by a Force Majeure
Event, the Supplier shall promptly notify DFID in writing, specifying the nature of the Force Wajeure Event and stating the anticipated
delay in the performance of this Contract.

42.3 From the date of receipt of notice given in accordance with Clause 42.2, DFID may, at its sole discretion, either suspend this Contract
for up to a period of 6 months {"the Suspension Period") or terminate this Contract forthwith.

42.4 In the event that DFID does not terminate the Contract pursuant to Clause 42.3, as soon as practicable after the Affected Party issues
to the other a notice of a Force Majeure Event, and at regular intervals thereafter, the Parties shall consult in good faith and use
reasonable endeavours to agree any steps to be taken and an appropriate timetable in which those steps should be taken, to enable
continued provision of the Services affected by the Force Majeure Event. '

42.5 The Affected Party shall notify the other Party as soon as practicable after the Farce Majeure Event ceases or no longer causes the
Affected Party to be unable to comply with its obligations under this Contract.

42.6 if by the end of the Suspension Period the parties have not agreed a further period of suspension or re-instatement of the Contract,
this Contract shall terminate automnatically.

43. SUSPENSION OR TERMINATION WITHOUT DEFAULT OF THE vav_.._mx .

43.1 DFID rmay, at its sole discretion, suspend or terminate this Contract or any part of the Services, at any time by so notifying the Supplier
and giving the reason(s) for such suspension or termination. ’ , .

432 Where this Cantract has been suspended or terminated pursuant to Clause 43.1, the Supplier shall:

{a) take such steps as are necessary to terminate the provision of the Services or any part of the Services {including suspending or
terminating any Sub-Contracts) in a cost-effective, timely and orderly manner; and _
{b) provide to DFID, not mare than 60 days after DFID notifies the Supplier of the suspension or termination of this Contract an
account in writing, stating;
{i)  anycosts, if any, due before the date of suspension or termination;
{ii}- costs to be expended after the date of suspension or termination which the Supplier necessarily incurred in the proper
performance of this Centract and which it cannot reasonably be expected to avoid or recover.

43.3 Subject to DFID's approval DFID shall pay such amount stated pursuant to Clause 43.2 to the Supplier within 30 days after receipt
from the Supplier of an Invoice in respect of the amount due.

a4. SUSPENSION OR TERMINATION WITH DEFAULT OF THE SUPPLIER

a44.1 DFID may notify the Supplier of the suspension or termination of this Contract where the Services or any part of thern are not
provided to the satisfaction of DFID, giving the reasons for such dissatisfaction and, in the case of suspension, the action required by
the Supplier to remedy that dissatisfaction and the time within which it must be completed.

44.2 Where this Contract is suspended under Clause 44.1 and the mcuw:mﬂ subsequently fails to remedy the dissatisfaction DFID may
terminate this Contract forthwith.

44.3 DFID may, without prejudice to its other rights, including but not limited to the right to claim for costs and losses incurred, terminate

this Contract forthwith where:

(@} the Supplier or any member of the mcnn:mﬂ_w Personnel, either directly or through their servants or agents or sub-contractors
breaches any of their abligations under this Contract; or

{b} the Supplier, Supplier's Personnel, mm_‘<m:,ﬁ‘ agents or sub-contractors, or any person acting ontheir behalf has committed an
offence under the Bribery Act 2010 or the Terrorism Act 2000 in breach of Clauses 32 or 33 of this Contract; or

{c} the Supplier is an individual or a partnership and at any time:
{iy becomes bankrupt; or

{ii) isthe subject of a receiving order or administration arder: or

i
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47.

47.1

47.2

47.3

47.4

47.5

\/
I\

iC
iA

D
1o

ENVIRONMENTAL REQUIREMENTS

The supplier shall provide the Services and any geods & equipment required under the Contract in accordance with applicable
national and international laws, including those of the country or countries in which the Services or goods & eguipment are to be
provided, and DFID’s environmental operations policy, which is to conserve energy, water and other resources, reduce waste, phase
out the use of ozone depleting substances and minimise the release of wﬂmm:so:um gases, volatile organic compounds and other
substances damaging to health and the environment. ,

The UK Government is committed to promoting a low carbon, high growth, global economy. The Supplier shall work with DFID and
the populations that are potentially affected by its operations under the Contract regarding any environmental issues that could
affect the sustainable development provisions of the International Development Act {2002), comply with special conditions as
stipulated in the Terms of Reference and carry out any reasonable additional request to ensure the protection of the environment,
society and the economy throughout the contract period.

The Supplier shall ensure it has the requisite expertise and controls to identify and mitigate all factors that may affect compliance
with the conditions outlined in Clauses 47.1 and 47.2 as a result of its own operations or those of Sub-contractors working on its
behalf. ,

The Supplier shall promptly notify DFID of any changes in potential material adverse effects fram its operations under the Contract
and of the occurrence of any incident or accident related to the Project that has or is likely to have a significant adverse effect on the
environment. ,

Nothing in Clauses 47.1 to 47.3 shall relieve the obligations of the Supplier to comply with its statutory duties and Good Industry
Practice.

Conflict of Interest

48.

ag.1

48.2

48.3

484

48.5

48.6

CONFLICT OF INTEREST

Neither the Supplier nor any of the Supplier's Personnel shall engage in any personal, business or professional activity which conflicts
or could conflict with any of their obligations in relation to this Contract.

The Supplier and the Supplier's Personnel shall _notify DFID immediately of any actual or potential conflict together with
recommendations as to how the conflict can be avoided. :

The Supplier shall establish and maintain appropriate business standards, procedures and controls to ensure that no conflict of
interest arises between Services undertaken for DEID and that undertaken for other clients. The Supplier shall avoid knowingly
committing any acts which are likely to result in any allegation of impropriety against DFID, including conflicts of interest which are
likely to prejudice their independence and objectivity in performing the Contract, howscever arising.

The Supplier shall notify DFID immediately of any circumstances of which it becomes aware which give rise or potentially give rise to
a conflict with the Services and shall advise DFID of how they intend to avoid such a conflict arising or remedy such situation. The
Supplier shall subject to any obligations of confidentiality it may have to third parties provide all information and assistance
reasonably necessary (at the Supplier's cost) that DFID may request of the Supplier in order to avoid or resolve a conflict of interest
and shall ensure that at all times they work tegether with DFID with the aim of avoiding a conflict or remedy a conflict.

Pursuant to Clause 48.4, DFID shall have the right to require that the Supplier puts in place "Ethical Walls” and will ensure and satisfy
DFID that all information relating to the Contract and to the Services and Deliverables completed pursuant to it (to include all working
papers, draft reports in both tangible and intangible form) are not shared or made available to other employees, suppliers or agents
of the Supplier and that such matters are not discussed by the relevant staff with other employees, suppliers or agents of the
Supplier.

In the event of a failure to maintain the "Ethical Walls" as described above arising during the course of this Contract, DFID reserves
the right to immediately terminate the Contract on giving written notice to the Supplier.

Retention of Rights

49,

45.1

CONSEQUENCES OF EXPIRY OR TERMINATION

Clauses 8,9,21,22,23,24,25,26,27,28,29,30,31,36,37,45 and 46 of this Section 2 and any relevant clauses listed under Section 4
(Special Conditions) shall survive the termination or expiry of this Contract. , ’
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“Data Protection Legislation” means the Data Protection Act 1998 and all other applicable laws and regulations relating to the processing of
personal data and privacy, including without limitation, the guidance and codes of practice issued by the Information Commissioner;
“Data Subject” shall have the same meaning as set out in the Data Protection Act 1998;

“Default” any breach of the obligations of the relevant Party (including abandonment of this Contract in breach of its terms, repudiatory
breach or breach of a fundamental term) or any other default, act, omission, negligence or statement:
(a} in the case of DFID, of its employees, servants, agents; or
(b) in the case of the Supplier, of its Subcentractors or any Supplier Personnel, in connection with or in relation to the subject matter
of this Contract and in respect of which such Party is liable to the other;

“Dispute” any dispute, difference or question of interpretation arising out of or in connection with this Contract, inciuding any dispute,
difference or question of interpretation relating to the Services, failure to agree in accordance with the Change Control Procedure or any
matter where this Contract directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure;

“pOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HM Revenue & Customs of
any specified notifiable arrangements or proposals and 1o provide prescribed information on those arrangements or proposals within set time
limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004
and as extended to National Insurance Contributions by the National Insurance Cantributions {Application of Part 7 of the Finance Act 2004)
Regulations 2012, 2012/1868 made under 5.132A Social $ecurity Administration Act 1992.

“Employment Business” means an employment agency is an organization which matches employers to employees. In all developed countries
there is a publicly funded employment agency and multiple private businesses which also act as employment agencies.

“Environmental Information Regulations” means the Environmental Information Regulations 2004 together with any guidance and/or codes of
practice issues by the Information Commissioner or relevant Government Department in relation to such regulations;

“Ethical Walls” means a process for avoiding conflicts of interest by limiting disclosure of information to certain individuals within an
organisation, thereby building a metapherical wall between the holders of information and colleagues who represent interests of hold
opinions which conflict.

“Euro Compliant” means that:

{i) the introduction of the euro within any part(s) of the UK shall not affect the performance or functionality of any relevant items
nor cause such items to malfunction, end abruptly, provide invalid results or adversely affect DFID's business;

(i) all currency-reliant and ‘currency-related functions (including all calculations concerning financial data) of any relevant items
enable the introduction-and operation of the euro; and ,

{iii) in particular each and every relevant item shall, to the extent it performs or relies upon currency-related functions {(including all
calculations concerning financial data):

{a) be able to perform ali such functions in any number of currencies and/or in euros;

{b) during any transition phase applicable to the relevant part(s) of the UK, be able to deal with multiple currencies and, in relation to
the euro and the national currency of the reievant pari(s) of the UK, dual denominations;

{c) recognise accept, display and print all the euro currency symbols and alphanumeric codes which may be adopted by any
government and other European Union body in relation to the euro; ) .

(d) incorporate protocols for dealing with rounding and currency conversion; .

{e) recognise data irrespective of the currency in which it is expressed {which includes the eurc) and express any output data in the
national currency of the relevant part{s) of the UK and/or the euro; and

(f) permit the input of data in euro and display an outcorne in eurc where such data, supporting DFIDYs normal business practices,
operates in euro and/or the national currency of the relevant part{s) of the UK;

"Equipment” means any equipment, computer hardware or software, materials, goods and vehicles and associated services necessarily

required for the implementation of the Services, which the Supplier cannot reasonably be expected to provide, which are financed or provided
by DFID for use by the Supplier. .
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Milestone” an event or task described in the Irnplementation Plan which, if applicable, shall be completed by
the relevant Milestone Date;

“Milestone Payment” a payment identified in Section 5 to be made following the issue of a Milestone Achievement Certificate;
“Occasion of Tax Non-Campliance” means:

(a)} Any tax return of the Supplier submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 Apri! 2013
to be incorrect as a result of: ,

(1 }a Relevant Tax Authority successfully challenging the Supplier under the General Anti-Abuse Rule or the Halifax Abuse Principle or
under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse
Principle: ’

{iithe failure of an avoidance scheme which the Supplier was involved in, and which was, or should have been, notified to a Relevant
Tax Authority under the DOTAS or any equivalent or similar regime; and/or :

{b) Any tax return of the Su un_mmq.mcca_ﬂma 1o a Relevant Tax Authority on or after October 2012 gives rise, on or after 1 April 2013,

to 3 criminal conviction in any jurisdiction for tax related offences which is not spent at the Effective Date or to a civil penalty for
fraud evasion.

“parties” and “Party” have the meanings respectively given in Section 1 of this Contract;
“performance Indicators” the Key Performance Indicators and the Subsidiary Performance Indicators;

“parsonal Data” personal data {as defined in the Data Protection Act 1998) which is Processed by the Supplier or any Sub-contractor on behalf
of DFID or a Central Government Body pursuant to or in connection with this Contract; )

“proeess” has the meaning given to it under the Data Protection Legislation but, for the purposes of this Contract, it shail include both manual
and automatic processing;

“Prohibited Act” has the meaning;
{a) to directly or indirectly offer, promise or give any person working for or engaged by DFID a financial or other advantage to:

{1} induce that person to perform improperly a relevant function or activity; or
' (i) reward that person for improper performance of a relevant function or activity;

(b) to directly or indirectly request, agree to receive ar accept any financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in connection with this Contract;

(¢) an offence:

{i} under the Bribery Act 2010 {or any legislation repealed or revoked by such Act);

(i) under legislation or common law concerning fraudulent acts; or

{iii) am?mcaﬂ:m., attempting to defraud or conspiring to defraud DFID; or

{d) any activity, practice or conduct which would constitute one o.m the offences listed ::am.ﬂ

(e) above if such activity, practice or conduct had been carried out in the UK; '

“Project” means a set of co-ordinated activities, with definite starting and finishing points, undertaken by an individual or team to meet specific
objectives within defined time, cost and performance parameters , ,

"project Officer” means the person named in Section 4 who is responsible for issuing instructions and dealing with all correspondence in
connection with the .ﬂmns:wnm_ aspects of the Contract; , )

“Regulatory Bodies” means those government departments, regulatory, statutory and other entities, committees and bedies which, whether

under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this
Contract or any other affairs of DFID and “Regulatory Body” shall be construed accordingly; .
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“Supplier System” the information and communications technology system used by the Supplier in implementing and performing the Services
including the Software, the Supplier Equipment, configuration and management utilities, calibration and testing tools and related cabling (but
excluding DFID System); .

“Term” the period commencing on the Effective Date and ending on the expiry of the Initial Term or any Extension Period or on earlier
termination of this Contract;.

“Third Party IPRs” Third Party IPRs that:
{a) the Supplier makes generally available commercially prior to the date of this Contract (whether by way of sale, lease or licence)
on standard terms which are not typically negotiated by the Supplier save as to price; and ’
(b) has a Non-trivial Customer Base;

“Unincorporated Consortium” means groups of economic operators, including temparary associations, may participate in procurement
procedures and shall not be required by contracting authorities to have a specific legal form in order to submit a tender or request to

participate (The Public Contracts Regulations 2015 — Economic Operators 19.3).

"Variation" means a properly executed variation to the Contract in compliance with Condition 38.

“Working Day” any day other than a Saturday, Sunday or public holiday in England and Wales.
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