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Departmenit
for Intemational
Development.
Introduction )
L DEFINITIONS AND INTERPRETATION
1.1 In this Contract, unless otherwise provided or the context otherwise requires, capitalised expressions shall have the
meanings set out in Schedule 1 (Definitions) or the meaning set out in the relevant Schedule in which that capitalised
expression appears.
1.2 The interpretation and construction of the Contract shall be subject to the following provisions:
{a} clause headings shall not affect the interpretation of the Contract;
{b) areference to any statute, enactment, order, regulation or similar instrument is a reference to it as in force from
time to time taking account of any amendment cr re-enactrment;
{c) areference to a statute or statutory provision shall include any subordinate legislation made under that statute or
statutory provision; ]
(d) referencesto a “person” includes a natural person and a corparate or unincorporated body;
(e} wordsin the singuiar shall include the _u_ci_ and vice versa;
(fl areference to ane gender shall include a reference to the cther genders; and
(g)° where the context allows, references to clauses are to clauses in this Contract and references to Sections are the
sections of this Contract.
1.3 In entering into this Contract DFID is acting as part of the Crown.
2. ENTIRE AGREEMENT :
2.1 The Contract constitutes the entire agreement between the Parties relating to the subject Bmﬂm.q of the Contract. The
Contract supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this
Clause 2.1 shall not exclude liability in respect of any fraudulent misrepresentation. ) .
2.2 If there is any conflict between the sections or other documents referred to in the Contract, the following order or
precedence shall apply:
Section 1 — Form of Agreement
Section 4 - Special Conditions
Section 2 — Standard Terms & Conditions
Section 3 — Terms of Reference
Section 5 — Scheduie of Prices
2.3 Except as expressly provided in Clause 9 the Supplier is-not the agent of DFID and has no authority to represent and
shall not purport to represent or enter into any commitments on behalf of DFID in any respect.
2.4 Nothing in this Contract is intended to make nor shall it make DFID the employer of the Supplier or any of the Supplier’s
Personnel. . :
2.5 All communications by the Supplier relating to the Contract must be addressed to the DFID Contract Officer whose
name and address are given in Section 4.
3. APPLICABLE PROVISIONS AND FINANCIAL LIMIT
31 Unless different provisions are substituted in Section 4, Clauses 3, 14, 15, 16, 17,18 and 19 inclusive shall apply in relation
to price and payment.
32 The components which comprise the Financial Limit are set out in the Schedule of Prices, Section 5. No expenditure may

be incurred in excess of the Financial Limit and no virements between components shewn in the Schedule of Prices in
Section 5 are permitted without the prior written authority of the Contract Officer.

Provision of services

4,

OBLIGATIONS OF THE SUPPLIER
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5.6

5.8

6.1

6.2

6.3

6.4

7.1

7.2

7.3

7.4

7.5

is untrue or is misleading, it shall immediately notify the other Party of the ﬂm_m<m_._ﬁ occurrence in sufficient detail to
enahle the other Party to make an accurate assessment of the situation.

The Supplier’s system and assets used in the performance of the Services:

(a) will be free of all encumbrances _m% exceptions must be agreed in writing with DFID];

{b}- will be Eure Compliant. .

The supplier shall at all times comply with Law and Regulations in carrying out its obligations under this Contract.

For the avoidance of doubt, the fact that any provision within this Contract is expressed as a warranty shall not preclude
any right of termination which DFID may have in respect of breach of that provision by the Supplier,

Except as expressly stated in this Contract, all warranties and conditions whether express or implied by ﬂmﬂ:ﬂm‘
commen law or otherwise are hereby excluded to the extent permitted by Law.

PERSONNEL
All members of the Supplier's Personnel shall be appropriately qualified, regulatory approved, experienced and in a
suitable physical condition so as to ensure that the Supplier complies with all the mcvv__m_.u ov__mmﬁ_o:m under this

Contract.

No changes or substitutions may be made to members of the Supplier's Personnel identified as key personnel in Section
4 of this Contract without DFID's prior written consent.

If DFID considers any member of the Supplier's Personnel unsuitable, the Supplier shall substitute such member as
quickly as reasonably possible with a replacement acceptable to DFID without direct or indirect charge to DFID and the -

- supplier hereby agrees to full indemnify and hold DFID harmless against any claims of any kind that many arise with

regard to the substitution of such Supplier Personnel considered to be unsuitable by DFID.

The Supplier shall comply with the Staff Vetting Procedures in respect of all Supplier’s Personnel employed or engaged
in the provision of the Services, The Supplier confirms that all Supplier's Personnel employed or engaged by the
Supplier at the agreed start date of this Contract were vetted and recruited on a basis that is mn:_e.m_mi to and no less
strict than ﬂ:m Staff Vetting Pracedures, as provided within DFID’s Security Palicy. ,

DUTY OF CARE

The Supplier owes a duty of care to the Supplier's Personnel and is responsible for the health, safety, security of life and
property and general wellbeing of such persons and their property and this includes where the Supplier's Personnel carry
out the Services.

The Supplier warrants that it has and will throughout the duration of the Contract:
(a) carry out the appropriate risk assessment with regard to its delivery of the Services;
(b) provide the Supplier's Personnel with adequate information, instructicn, training and supervision;

(c) have appropriate emergency procedures in place to enable their provision of the Services 5o as to prevent
damage to the Supplier's Personnel's health, safety, mnn::E of life and property and general wellbeing.

The provision of information of any kind whatsoever by DFID ta the Supplier shall not in any respect relieve the Supplier
fram responsibility for its obligations under this Clause 7. The positive evaluaticn of the Supplier's proposal for the
provision of the Services and the award of this Contract is not an endorsement by DFID of any arrangements which the
Supplier has made for the health, safety, security of life and property and wellbeing of the Supplier's Persannel in
relation to the provision of the Services.

The Supplier acknowledges that the DFID accepts no responsibility for the health, safety, security of life and property and
general wellbeing of the mcu_u__m_. 5 Personnel with regard to the Supplier’s Personnel carrying out the mm:.._nmm under
this Contract.

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

{a}  anyloss, damage or ¢laim, howsoever arising out of, or relating to any act, omission or negligence by the Supplier,
the Supplier's Perscnnel in connection with the performance of the Centract;
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Development
10. USE OF AND RESPONSIBILITY FOR EQUIPMENT

10.1 Equipment may only be used in providing the Services and shall be safely kept and maintained. Personal use of
Equipment by the Supplier is not permitted unless DFID gives prior written consent.

102 The Supplier shall keep an up to date inventory of the Equipment its conditicn and location and make such inventary
available to DFID immediately on request.

10.3 Subject to Clause 10.4 the Supplier shall be responsible for all loss or n_m_..smmm to Equipment other than that caused by
fair wear and tear. The Suppiier shall notify DFID immediately the Supplier becomes aware of any loss of or damage 1o
Equipment.

10.4 Except as required by law or circumstance, the Supplier shall not insure Equipment. DFID shall bear the risk in respect
of less or damage provided such loss or damage was not due to the Supplier's negligence and provided the Supplier
obtains and pays to DFID such proper compensation as may be due from any third party in respect of such loss or damage
to the Equipment. : '

10.5 The Supplier shall obtain DFiD's instructions on the disposal of Equipment and comply with such instructions.
11. MONITORING OF CONTRACT PERFORMANCE
11.1 Prior to the Commencement Date DFID shall agree in consultation with the Supplier the arrangements for the purpose of

monitaring by the Supplier of the performance of its obligations under this Contract.

11.2 These arrangements, as identified within Section 3 will include without limitation:

(a) regular meetings;

(o} the regular delivery of written management reports;

(¢}  monthly report on Key Performance Indicators.
12. PROGRESS & FINANCIAL REPORTS

121 Where progress and financial reports are to be submitted under the Contract, the Supplier shall render those reports at such
time and in such form as may be specified by DFID or where not specified by DFID, as cthenwise agreed between the Parties.

13. RE-TENDERING AND HANDOVER

131 Within 21 days of being so requested by DFID's Representative the Supplier shall provide:

{(a) and thereafter keep updatéd and accessible to DFID, in a fully indexed and catalogued format, all the information
reasonably necessary 1o enable DFID to issue tendér documents for the future provision of the Services and for a third
party to prepare an informed, non-gualified offer for these Services and not be disadvantaged in any procurement
process-compared to the Supplier (if the Supplier is invited to participate);

(b) adraftexit plan to be agreed with DFID that shall set out each Parties obligations in detail in order ta ensure a smooth
and efficient transfer of the Services to DFID for a Successor Supplier. The Parties shall review and update the exit plan
annually and as soon as reasonably practicable in the event of a material change in any aspect of the Services which
could reasonably be expected ta impact upon the exit plan in order to ensure that the exit plan remains relevant.

Payment ) .
14. FEES
141 Any fees payable by DFID for the Services under this Contract are deemed to cover the cost of salary, overseas

inducements, leave allowances, bonuses, profit, taxes, insurances, superannuaticn, non-warking days and all other costs
including, but not limited to, clothing, passports, 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. -

15. EXPENSES



. . "6T 3SNEP 5143 YHM 3DUEPIOIIE Ul pue FrrAss pupR
= dnouo juawadeuely [epueuld A ‘UONI3S DIqBARd SIUMOIIY BUL O SIBALE Ul Alyiuow ‘A(EdIonds|R paiwgns
3 PINOYS SADI0AUI {S90LI 4O INPAYIS) § UOHISS 10 {SUoRIPYOD) |21IBdS) # UoiIRS ul PapIAoLd Ajssaldxd asiMIBYL0 ssalUn

'ABP Y1 U0 Palels 05 21kl m:._u_ 1e ‘AepLig e uo ae|d J o0y SIYl L.._. ‘10 Joyddng au3 Aq paainboe $331AU35 JO DPEW SBRM
aseyaund sY3 yoiym uo a1ep syi Fuipasasd Ajsteipauwnul AepLd Syl UO (W03 BpUEG M) YONYO Ut pajels S1el 28ueyixs
841 1B pasinguizl 24 |jeys Aouaund uisio) U Suisie (Aue y) sasuadx3 N syl Ul SuILals U1 IpRW 3 [|BYS IUBWARd

“3210AU| pi|eA € Jo 3d180aJ Jo shep pE ulyum pled 3q jjeys dI4a A panosdde Alnp swins ‘}43U0) SIY} Jepun
saryqisuodsal pue suoRedgo ‘Sainp JIayl Ino Suliuied uaaq sey Jo S| J3ddng a3 eyl paysnes Juiag Qi o3 19igng

SNOILNYLSNI wZ_U_O.;Z_ 3 SINIINAYA

. 12BU0D P41 40 W) B se paydun
39 ||eYS Lo-195 03 Surea.l yBL J9YI0 0U puE T 3SNE) SIYL U1 IN0 185 Al . 3o-195 0 1Sl Ul SAIMEd 3L 30 SIYBL By L

. ~1311ddng 2y} WoL 3|qelaA003l
Asuow Jo wns e 2q ||BYS ‘XeL PIPPY SN|EA JO 10 5314 19R1UC) IR JO JBYIRYM “raqddng ay1 03 Q|40 Aq wswiediano Auy

‘apew
2 01 S| UOLIINPP ALY YIIYM oLy SISLIB JUAWAEC BT YIIYM JAPUN JORIIUOD BU PUB PAIAACISL 3 0F WUNS BL3 JO sigjmoped
Suid ‘T°8T ISNE|D J9PUN UCHINPIP @ 3B 03 UOUIIUL S JO Jayddng 2y o3 e2n0u sAep ﬂm 15e3|1e anE ||eYs qI4a

‘UML) 243 Jo AouaBe Jo 210 uawLedap

JOY10 ALE U3 Jo A1HQ YIm 1DRU03 JDY10 AUB JSPUN JO 19RIIUGD SIYL J2pun Jayddng auy) 0} Snp S2WeDaq aL JBle] Aue
3B 214 10 2NP UYL WINS AU WO WNS 1843 30npap A||esaiepun Aeld a4q {(1Deiuod si3 30 Yzealq Aue Jo 1adsas Ul Ql4a
03 Aed 03 2|qe| 51 J21ddng By3 Yaym wins AuR 10 B)EQRI JDYL0 1O PRIEL JOIEIPU| 2auBLLIONad A Aue Buipnjaul) eluod)
2y3 J0302dsaJ Ul JO JapUn pauIeLIadse Ajed yoads wins e se Jayddns 2yl A d14a 01 3jgeled s Asuow o wns Aue Janasaym

n__u_.o 01 3N4 SINNS 4O AYIN0ITY

"UOIIORJSIARS SH ) PAIPILIBI 51 9AISS 33 Jo Hed AJoIDejSiesuUn Sy IUn 2IAI9S 3L
40 1ed jey 1oy pafieys Ajsnoinaad Jeyl Buipsanxa 10U Junowe ue ‘spuawAed Jayang wolj ployyim Jo Jaaodal Aew JidQ
“Apuo3DElsIES PoIB)dWOoD UD3d 30U SEY Sy JBLL $301UBS 2yl 4o Hed Jejnoiped e Jop Burded Jajje sutwiiRlsp QI PINDYS

‘salanb
FUIPURISING JO UORNJOSAI JO JJom Aloloejsiesun Aug jo Apawad uodn apew ag [|im Suipuelsino junowe su3 Jo Jalddng
ayl o1 9peW B9 j[2Ys Q1JQ AQ JuswAed pue ‘UDKIBISIESSID YINS JOj SUDSES] BYL YUIM JBU1aZ03 PIYSIHessIp S| 3 yoiym
Y S30WAUSS TY) JO (S)UdwWwRe Jenomded ayl AIUSRL eYS G130 IUBA3 LINS U -Janddng 3y} o1 anp asvUBYlo JuswAied
Aue wouy plEYYHM 2g Aew wns sjeudordde ue ‘PeUL) SIY) JO souewIopad BU3 YUM PaYSIIeSSIP 51 g|4Q Uoseas Aue Jog |

- anp Ajladosd suam 10BU0D $IY3 JFPUN J2)|ddng
3y} 0} Spew wEuE>ma Joud [je 18yl JODI0 1elodd BY3 AQ uolesS|LIBA 0) PUR JIRIUAT 3L} SSpUn suoiedqo si jo Joddng
ay1 Aq souewLIOpad AU D UOIIR|S Ul 910 19=(0ld U1 4O UCISEJSIIes Bu) 03 I(gns 818 T°gT 3SNED 0} uensand syuawihed

IINYINEOIY3d AHOLDVASLLYS

.ﬂmom Janddng |2 jo aAISN[DUl 24 ||BYS puR aoueidanae Jo sa1ep ‘Sauolsa|iw paulapald aynads E JUaWasalyde auy}

01 918|321 ABWE yo1ym $331id 4O SJNPAYDS 343 U1 Pa|Ie1sp se saalad Jo IINPIYIs 3yl 01 SuipJoooe pied a4 ||BYs 5o1ad paxy ayl
uayl ‘siseq ao1id paxly B O papiacid 29 1M S3D1AISS BUY eyl SV JO INPIYIS 343 ul paaide asey saded 9Y) 3IBUM,

SININAV INOLSTTIN

‘papiaocid

AlqeUQSER) g J0UUED Sy} 31aym JuawAed asnys) pue aseyaund 4o J60id J04 3SE 01 3YB1 By SaAIRSEE 14( PBAUAD
syl Japun Jajddng 3y} 63 JuawAed wnuixew Yl Jussasdal (saolid Jo 3|NpaLRs) § LoIDAS UL payRuapl siedpng Ayl

- MUOUOIR piepuels, UBL 210U OU 51 12U} [SARI} JO SSE|D B AQ IpRW B4 [jIM Ji8
10 |res Ag sAsuinof [y *§ UOIIIBS I8 $314d JO BNPILIS AU YUM JUSISISLOD 3Rl B 18 pied aq |pm sasusdxe Juial pue eaedl

£6T

el

T'seT

'8t

€8T

(41

T8t

€LY

(AT

TLT

Tat

fA

T'sT

uawdopasg
|eucgeway] Jog
slwpeds]

&



¥

Department
for Intermational
Development

194

13.5

19.6

19.7

12.8

19.9

20.

201

DFID shall unless otherwise expressly provided in Section 4 (Special Conditions) make payments due by direct credit
through the UK Bank Clearing Systems (BACS). All invoices must contain details of the bank account to which payments are
to be made. -

The Supplier shall submit an original invcice to DFID as indicated in Section 5: Schedule of Prices, in respect of the Services
provided by the Supplier. Each invoice shail contain all appropriate references, a detailed breakdown of the Services and
the appropriate Prices or Rates and shall be supported by any other documentation required by DFID’s Representative to
substantiate the invoice. :

All invoices should correspond with the budget lines identified in the Schedule of Prices in Section 5 of this Contract.

DFID may request proof of purchase in respect of any item and shall be entitled to refuse to meet a claim if this cannot be
provided.

The final invoice presented by the Supplier in connection with this Contract should be endersed “Final Inveice”.

Any invoice not presented in accordance with this clause 19 may be rejected by DFID and in any event shall be liable to
query and delay in payment. DFID reserves the right to not pay any amount due in respect of an invoice received by
DFID more than 30 days after the day of the Supplier becoming entitled to inveice for the payment to which it relates,

UNITED KINGDOM INCOME TAX AND NATIONAL INSURANCE CONTRIBUTIONS

Where the Supplier or any Supplier Personnel are liable to be taxed in the UK or to pay national insurance contributions
in respect of consideration received under this Contract, the Supplier shall

{a} at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations
relating to income tax, and the Social Security Centributiens and Benefits Act 1992 and all cther statutes and
regulations relating to national insurance contributions, in respect of that consideration;

(b) indemnify DFID against any income tax, national insurance and social security contributions and any other liability,
deduction, contribution, assessment or claim arising from or made in connection with the provision of the
Services by the Supplier or any Supplier Personnel.

Protection of Information

21.2

21.3

22,

221

222

22.3

22.4

INTELLECTUAL PROPERTY RIGHTS

All intellectual property rights in all material (including but not limited to reports, data, designs whether or not
electronically stored) produced by the Supplier or the Supplier's Personnel u:acm:ﬁ to the performance of the
Services ("the Material") shall be the property of the Supplier,

The Supplier hereby grants to DFID a perpetual, world-wide, :o:-mxn_:m.?m‘ irrevocable, royalty-free licence to use all
the Material.

For the purpose of Clause 21.2, “use” shall mean, without limitation, the repreduction, publication and sub-licence of all
the Material and the intellectual property rights therein, including the reproduction and sale of the Material and
products incorporating the same for use by any person er for sale or other dealing anywhere in the world.

SECURITY REQUIREMENTS

The Supplier shall comply, and shall procure the compliance of the Suppliers Personnel, with the Security _uo:n< and the
security plan and the Supplier shall ensure that the security plan produced by the Supplier fully complies with the
Security Policy.

DFID's security policy can be accessed on the DFID website at http://www.dfid.gov.uk/work-with-us
information-security-policy-for-contractorsconsultants/ or as notified to the Supplier from time to time. The Supplier
shall ensure that they keep up to date with the latest version of the Security Policy on this website.

If the Supplier believes that a change to the Security Policy will have a material and unavoidable cost implication to the
Services it may submit a change request. In doing so, the Suppliar 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 apglicable prior to any change request.



J2UMQ UOIIBLLIOMI BY) Ag B4NSOIsIp sY 0} Joud
Aal|enuspuuod 10 uoileSge oY BINsoIsIP Byl Bubjew Aled 2U) JO UOISSassod Ay Ul sem uoizeuLIoul Uons  [g)

_ ) ‘{uonewlso| Jo Wopaald)gE dsnep o Juensind
20110e.d JO S9P0I PRIL(DOSSE PUB SUDIIE|NTRY UOIIRLUICIU [EJUSWUOLIAUT 2Ul Y|4 BY3 JSPUN SINSD]IsIP 104
SjUBWa.INbaJ AuB Bulpnjpul ‘2NsosIp 2yl Bupjew Aued ay3 03 2|qedidde meT Jo Juswalinhal e 51 a4nsoRsip yans  (e)

1ey) Jusme 33 03 Aidde Jou |(Bys T'5Z a5nep 7St

USSUOT |
ualm Jord s J2umo ay3 Inoyim uostad Jayio >cm 0] UOIIBWLIO] [BrIUapIUOY sANed JBY30 a3 asopdsiplou (g}

{A[Buipsoaoe 1l n._m:m&mm PUE |BIIUDPIJUCD SE UOTIBWLIOU| [BIIUDPULUOD 5 AR JoUl0 Byl 183y (&)

:||eys Aned
YIS 19R43u00 SILL Ul 2Jaymas(e papiiiad Ajssaldxd st 2unsO[DSIP SIIUM JO 57 SSNE|D S} UL N0 135 TUsX@ ay) 0} 3daoxy 1'SZ
ALMVILNIQIINGD T4

SIUIWAIINbas
11¥| 9Y3 01 puodsas 01 Q14 2lQEUS 03 L4 Aq parsenbal Ajqeuosead se souelsisse AIRsseou e apwmoid ()

pIe UelIEIUBWNY puR uoneladood u.:mEno_m>muv,o AJDAI|IP 241 Ul ‘utey
Ajddns ay3 ul S21MARDR |je uo “‘ejep ja Juiysiand aaisuayaldwod pue Ajauu ‘a1elnade ‘Juasedsuer) auy 104 1RO}
2IUOLIB|3 UOWIWIOT ‘2[SUIS B U1 AJIAILIE J4103ds e 03 5338[2. 18] ‘PIEPUEIS | LY 3Y3 03 E1ep uonewloul ysignd ()

- Jleys ssiddng ay L ¥ 74
“JUNO2E OlU1 USHe] 9q 01 PASU JEY3 SUOIIBIAPISUOD [BIIUYID) PUR AJIjod ‘B1ep JUBIaLIP BU yim Aldwos

0] pUE UGREIUBWRICUI 1] JO SUIWI|D WUAIAYIP SY1 puelssapun o3 Jayddns 2y 2|geus 0} ‘qia Yim siesedood
PUE 15ISSE [|BYS PUE PJRPUES |1Y] 24} 40 sjuswainbal 341 suoddns/sesiepus g14d 1ey3 sedpajmouyoe J311ddns ay | 5bT

“1oRAUGD SIYL yslignd 03 QI4Q 2[qeua 01 ld Yim 31es2dood pue Isisse (jeys Joiddns ay | ¥z

*UQI3IISIP 23M|OSGR SU Ul UOISIDSP [BUY Y] SARY
[I_Ys dI4Q Inq ¥(04 01 EmmE yum suonduwaxa Aue Suipsedal uols1Iap s)1 WO o1 Ja1ddns syl yum Hnsuod Azw d14q £YE

-o1qnd jedsusd Byl 0} ‘I0BJIU0]) Ay 03 S9FUEYD paalde Dwil oF wn wody Supnjoul ‘AlRlnRuae ) Ul 1eUCD
ay1 ysygnd 03 g4a 404 WAsUod JPYl saAd Agauay Jaddng Syi “PERIUOD SIYI JO WIIY JYlo Aue SUIPUEISYUMION a4

w104 241 40 suoisiacud 3y Yum 2UEpPJ0IE Ul 2UNSOP2SIp WoJ) Jdwaxe S| 1Ielluo)
B3 4O JUBIUCD DYL JO AUE JBUIBYM UDNBIISIP S1N|josqe §3 Ul BUIUILLIBIEP Joy 3gqisuodsad B [leys Ql4Q uOewoul
[EIUSPIUCD 10U S| JIBJIUOD SIY3 4O JUUO3 3yl (g7 ISNED) 000T 39V UOHBWIOU JO WOPaBI4 Y3 jo sudisiacid
By} UMM DUBPRJIOIIE U] 2UNSOPSIP woly 1dwaxa si y2Iym uonewacyl Aue Joj 1dadxa eyl aSpajmouyoe saied ayl T%e

AJNIEVASNYYL ‘T
*(@14Q Jo |013UE3 3y}
Japun sem e3eq 4|40 35)ym) BIBQ 140 241 IO IBMYOS Q140 P43 WOJE SIRUIFI0 JURMPOS SNONEN A3 J aidd Ag  (d)

pue {{Jaiddns 2yl Jo |oJIUOD DY JBPUN SEM e1eq g14a 243 15[IYM) BIEQ 4 AY3
10 BIEMI0S AUE4 pJIYL BY3 ‘Suemyos Ja1ddng syl waul $23eulS1I0 3eMIos SNODI[EIA 3L Blaym JenddnsayriAg  (B)

SMO||0} 5B mm_tmn_ ay1Aq
Bulog 24 [|eYs 7°S7 BSNE|D 40 SUOISIACID B3 Yaim 3uedwod Ul usy el salled 3yl 0 SUDIIIR 3yl o 1o uisiie 1502 Auy €T

*Aouapiye Suije1sdo paUIsap JIBYTL 03 SSIIAIDS U3 210353 01 pUB SISO Aue a1e8131W 03 JAYL0 Yoes 3sisse ‘ereq qldg
10 uondnLIed 1o $50] Jo Aoy [euonelado Jo §so| SASNED BJEMYOS SNODIEN M AlENIMLERd ‘DUB 3JBMLOS SNOIRIRN
BU1 J0 1DaYR Byl 8INpaJ 03 93esad0-03 [|BYS SAILIeJ BYL ‘PUNDY 51 SJEMYOS SNODIRIA JI T'EZ SNe[3 SuIPUEISYIMION TET

“uawuodIAug 10
31 WOJY 3IEMUOS SNORIEN 333(2P PUe Jog 30242 01 [JI0PUDA 2JBMI0S SPUIA-RUE PR1daooe Allsnpul ue woly] 3|qejiene
SUORIULSP SNUIA-ITUE 4O SUOISIDA 1ST1L| AU} asn ‘UL L 8y Inoydnosyl uonedqe Sulnpua ue se ||eys Ja|ddng ay L 8T

T . 3UYMLI0S SNODIMYIN €

Wawdoprsg
[EUCHBLISIU| IO}
wewedag

@R



Department
for Intermational

Um,ion_.:m:n
{¢) such information was obtained from a third party without obligation 9.. confidentiality;

{d} such information was already in the public domain at the time of disclosure otherwise than by a breach of this
Contract;

{e} itisindependently developed without access to the other party’s Confidential Information.

25.3 The Supplier may only disclese DFID’s Confidential Information to the Supplier's Personnel who are directly involved in
the provision of the Services and who need to knew the informatien, and shall ensure that such Supplier's vmaozsm_
are aware of and shall comply with these obligations as to confidentiality.

254 The Supplier shall not, and shall procure that the Supplier’s Personnel do not, use any of DFID’s Confidential
Information received otherwise than for the purposes of this Contract.

25.5 At the written request of DFID, the Supplier shall procure that thoese members of the Supplier’s Personnel referred to in
Clause 25.3, respectively sign a cenfidentiality undertaking prior to commencing any work in accordance with this
Contract.

25.6 Nothing in this Contract shall prevent DFID from disclosing the Supplier's Confidential Infarmation:

(a) onaconfidential basis to any Central Government Body for any proper purpose of DFID or of the relevant Central
Government Body;

(b) to Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirement;

() tcthe extent that DFID (acting reasonably) deems disclosure necessary or mugou:mﬁm in the course of carrying
out its public functions; .

{d) on aconfidential basis to a professional adviser, consultant, supplier or ather person engaged by any of the
entities described in Clause 25.6 {a) (including any benchmarking organisation) for any ncﬂnomm relating to or
cennected with this Contract;

(e} on a confidential basis for the purpose of the exercise of its rights under this Contract, including the Audit Rights,
its step-in rights pursuant to Clause 31 (Access and Audit}, its rights to appeint a Remedial Adviser pursuant to
Clause 45 {Dispute Resolution) and Exit Management rights; . -~

(f)  ona confidential basis to a proposed Successor Body in connection with any assignment, novation or disposal of
any of its rights, abligations or liabilities under this Contract, and for the purpases of the foregoing, ﬂmﬁmﬂmsnmm to
disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement
containing terms no less stringent than those placed on DFID under this Clause 25.

(g) forthe purpase of the examination and certification of DFID’s accounts.

25.7 DFID shall use all reasonable endeavours to ensure that any government department, Contracting Authority, employee,
third party or Sub-contractor to whom the Supplier's Confidential Information.is disclosed pursuant to clause 25.6 is
made aware of DFID's obligations of confidentiality.

25.8 Nothing in this clause 25 shall prevent either party from using any techniques, ideas or know-how gained during the
performance of the Contract in the course of its normal business 1o the extent that this use does not resultin a
disclosure of the other party's Confidential Information or an infringement of IPR.

26. OFFICIAL SECRETS ACT

26.1 The Supplier shall ensure that all members of the Supplier's Personnel are aware that the Official Secrets Acts 1911 to
1989 applies to them respectively.

27. DISCLOSURE OF INFORMATION

27.1 The Supplier and the Suppliers Personnel, servants, agents or Sub-contractors, or any persan acting an their behalves
shall not, without the prior written consent of DFID, disclose to any third party any confidential information obtained
during or arising frorn this Contract-{cther 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.

28. FREEDOM OF INFORMATION
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28.4 - Upon receipt or creation by the-Supplier of any DFID Data and during any collection, precessing, storage and
transmission by the Supplier of any DFID Data, the Supplier shall take responsibility for preserving the integrity of DFID
Data and preventing the carruption or loss of DFID Data.

29.5 The Supplier shall perform secure back-ups of all DFID Data and shall ensure that up-to-date back-ups are stared off-site
in accordance with the Security Policy. The Supplier shall ensure that such back-ups are available to DFID at all times
upen request, with delivery times as specified by DFID.

29.6 The Supplier shall ensure that the system on which the Supplier holds any DFID Data, including back-up data, is a secure
system that complies with the Security Policy.

29.7 If DFID Data is corrupted, lost or sufficiently degraded as a result of the Supplier's Default so as to be unusabie, DFID
may:

(8) require the Supplier (at the Supplier's expense) to restore or procure the resteration of DFID Data to the extent
and in accordance with the Business Continuity and Disaster Recovery Provisions specified in the Security Policy
and the Supplier shall do so as soon as practicable but not later than three days following a written request from

‘ DFID; and/or

(b} Tiself restore or pracure the restoration of DFID Data, and shall be repaid by the Supplier any reasonable expenses
" incurred in doing so to the extent and in accordance with the requirements specified in the Business Continuity
and Disaster Recovery provisions specified in the Security Policy.

20.8 If at any time the Supplier suspects or has reasan to believe that DFID Data has or may become corrupted, lost or
sufficiently degraded in any way for any reason, then the Supplier shall notify DFID immediately and inform DFID of the
remedial action the Supplier proposes to take.

29.9 Where required in accordance with the Terms of Reference (Sectien 3) and tender documentation, the Supplier shall
obtain and maintain certification under the HM Government Cyber Essentials Scheme at the level set out in the Terms
of Reference (Section 3) and tender documentation.

30. PROTECTION OF PERSONAL DATA

30.1 With respect to the Parties' rights and obligations under this Contract, the parties agree that DFID is the Data Controller
and that the Supplier is the Data Processor.

30.2 The Supplier shall:

{a) process the Fersonal Data only in accordance with instructions from DFID {which may be specific instructions or
instructions of a general nature as set out in this Contract or as otherwise netified by DFID to the Supplier during
the Term}; )

(b) processthe Personal Data only to the extent, and in such manner, as is necessary for the provision of the Services
or as is required by Law or any Regulatory Body; .

{t) implement appropriate technical and organisational measures to protect the Personal Data against unauthorised
or unlawfu! processing and against accidental loss, destruction, damage, alteration or disclosure. These measures
shall be appropriate to the harm which might result from any unautherised or unlawful processing, accidental
loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to
be protected; :

{d) take reasonable steps to ensure the reliability of any Supplier’s Persennel who have access 1o the Personal Data;

(e} obtain prior written consent from DFID in order to transfer the Personal Data to any Sub-contractors or Affiliates
for the provision of the Services;

(f) ensure ﬁ:mn, all Supplier's Personnel required to access the Personal Data are informed of the confidential nature
of the Personal Data and comply with the obligations set out in this Clause 30;

(8) ensure that none of Supplier's Personnel publish, disclose or divulge any af the Personal Data to any third party .
unless directed in writing to do so by DFID;

(h}  netify DFID (within two Working Days) if it receives:
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a)  to review the integrity, confidentiality and security of DFID Data; " -

b)  to review the Supplier's compliance with the Data Protection Act 1998, the Freedom of Information Act 2000 in
accordance with generally and in accordance with the Contract and any other legislation applicable to the
Services.

3156 Subject to DFID's obligations of confidentiality under this Contract, the Supplier shall on demand provide DFID (and/or
its agents or representatives) with all reasonable ¢o-operation and assistance in relation to each audit, including:

a)  allinformation requested by DFID within the permitted scope of the audit;

k)  reasonable access to any Sites controlled by the-Supplier and to any equipment used (whether exclusively ar non-
exclusively) in the performance of the Services;

¢}  reasonable access to Sub-Contractors throughout the supply chain;

d)  access to the Supplier's system;

e)  access to the Supplier's Personnel.

317 Where it is found by DFID that any overpayment has been made to the Supplier the Supplier shall reimburse DFID such
amount within 28 days of the date of DFID's written demand.

Compliance with Legal Obligations
32, PREVENTION OF FRAUD AND BRIBERY

32.1 The Supplier represents and warrants that neither it, nor to the best of its knowledge any Supplier Personnel, servants,
agents or sub-contractors, or any person acting an their behalf, have at any time prior to the Commencement Date:

(a) committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates
to an alleged Prohibited Act; and/or

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

32.2 The Supplier, their servants, agents or sub-contractars, or any person acting on their behalf shall not during the term of this
Contract:

{a) commita Prohibited Act; and/or

(b}  do or suffer anything to be done which would cause DFID or any of DFID's employees, consultants, suppliers, Sub-
contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the
Relevant Requirements.

32.3 The Supplier shall during the term of this Contract:

(a) establish, maintain and enforce, and require that its Sub-contractors establish, maintain and enforce, policies and
procedures which are adequate to ensure compliance with the Relevant Requirements and prevent the occurrence of
a Prohibited Act;

(b) keep appropriate records of its compliance with its obligations under Clause 32.3(a) and make such records available
to.DFID on request. . ,
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33.2

333

334

34

341

34.2

343

34.4

35.

351

In accordance to the Terrorism Act 2000 and all subsequent regulations pursuant to this Act, the Supplier will assure itseif
to the best of its knowledge that UK funding, including financial assets or economic resources is nat 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) and/cr the Terrorism (United Nations Measures) Orders 2009 of the
United Kingdom, or contravene the provisions of those and any subsequent applicable terrorism legislation.

The Supplier represents and warrants that neither it, nor to the best of its knowledge any Supplier’s Personnel, servants,
agents or sub-contractors, or any person acting on their behalf, have at any time prior to the Commencement Date and/or
during the term of this Contract appeared on the Home Office Proscribed Terrorist Organisations List.

The Supplier shall immediately notify DFID in writing if it becomes aware of any breach of Clause 33.1 and/or 33.2, or has
reason to believe that it has or any Supplier's Personnel, servants, agents or sub-contractors, or any person acting on their
hehalves have:

(a) been subject to an investigation ar prosecution which relates to an alleged infringement of these Clauses 33.1 and/or
33.2;

(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.

Where the Supplier or any of his employees, servants, agents or sub-contractors, or any person acting on their behalf,
breaches any of the acts mentioned in Clauses 33.1 or 33.2 commits any offence under the Terrorism Act 2000, 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 ¢f any loss resulting from the termination; ,

(b}  to recover from the Supplier any other loss sustained as a result of any breach of this Clause-33, whether or not the
Cantract has been terminated.

DISCRIMINATION

The Supplier shall not unlawfully discriminate either directly or indirectly against protected characteristics such as race,
colour, ethnic or national origin, disability, sex or sexual crientation, religion or belief, or age and without prejudice to
the generality of the foregoing the Supplier shall not unlawfully discriminate within the meaning and scope of the
provisions of all relevant legislation including the Equality Act 2010, the International Development (Gender Equality}
Act 2014 or other relevant or equivalent legislation, or any statutory modification or re-enactment thereof.

The Supplier shall adhere to the current relevant codes of practice or recommendations published by the Equality and
Human Rights Commission. The Supplier shall take all reasonable steps to secure the observance of these provisions
and codes of conduct by all suppliers, emplayees or agents of the Supplier and all suppliers and Sub-contractors
employed in the execution of this Contract.

The Supplier will comply with any request by DFID to assist DFID in meeting its obligations under the Equality Act 2010
and to allow DFID to assess the Supplier's compliance with its obligations under the Equality Act 2010.

Where any investigation is concluded or proceedings are brought under the Equality Act 2010 which arise directly or
indirectly out of any act or omission of the Supplier, its agents or sub-contractors, or Supplier’'s Parsonnel, and where
there is a finding against the Supgplier in such investigation ar proceedings, the Supplier will indemnify DFID with respect
to all costs, charges and expenses (including legal and administrative expenses) arising out of or in connection with any
such investigation or proceedings and such other financial redress to cover any payment DFID may have been ordered
or required to pay to a third party.

TAX COMPLIANCE

Particularly relating te occasions of Disclosure of Tax Avoidance Schemes (DOTAS) in line with General Anti-Abuse Rule
(GAAR), the Supplier represents and warrants that as at the Commencement Date, it has notified DFID in writing of any
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38.2

333

38.4

Without limitation to Clause 36.4 the Supplier shall mmmnn and maintain and shall procure that all agents, professional
consultants and Sub-contractors effect and maintain, ma_u_o,\mmm liability insurance in respect of the Supplier’s
Personnel in accordance with any legal requirement from time to time in force. The Supplier shall also 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 for a
minimum of 6 (six) years following the expiration or earlier termination of the Contract.

The Supplier shall give DFID, immediately on requast, copies of all insurance policies referred to in this Clause 38 ora
broker's verification of insurance to demaonstrate that the appropriate cover isin _u_mnm together with receipts or oﬁ:mﬂ
m<_n_m3nm of payment of the latest premiums due under those policies.

With regard to any breach of any oc_._mmmo:m implied by Section 2 of the Supply of Goods and Services Act 1982, the
Supplier shall maintain professional indemnity insurance cover of an amount not less than the Financial Limit.

Control of Contract

39.

39.1

38.2

39.3

40.

40.1

40.2

40.3

40.4

41.

41.1

VARIATIONS

No variation to the terms or scope of this Contract shall be effective without the Contract Officer’s prior written consent
and recorded in writing in a farmal Contract Amendment Letter (Appendix A). DFID shall have no liability in respect of
work performed outside the Services set out in Section 3 (Terms of Referencel.

The Supplier may request a Variation provided that:

{(a) the Supgplier shall notify DFID’s Representative in writing of any additional or n:m:mma requirement which it no:m_n_ma
should give rise to a Variation;

(b}  any propesed Variation shall be fully m:vvonmn_ by a formal, technical and commercial justification.

DFID shall, having the sole and absolute right to do so, either approve or reject any Variation proposed by the Supplier.

ASSIGNMENT AND NOVATION
The Supplier shall not assign, novate or otherwise dispose of or create any trust in relatien to any or all ¢f its rights, -
ohligations or liabilities under this Contract without the prior written consent of DFID.

Subject to Clause 40.1, the Supplier may assign to a third party (“the Assignee”) the right to receive payment of the
Contract Price or any part thereof due to the Supplier under this Contract (including any interest to which DFID is liable
under the Late Payments of Commercial Debts (Interest) Act 1998). Any assignment under this clause 40.2 shall be
subject to:

{a) deduction of any sums in respect of which DFID exercises its right of recovery under Clause 18 (Recovery of Sums
Due);

{b} all related rights of DFID under the Contract in relation to the recovery of sums due but unpaid; and
(c} DFID receiving notification under both clauses 40.3 and 40.4.

In the event that the Supplier assigns the right to receive the Contract Price under clause 40.2, the Supplier shall notify
DFID in writing of the assignment and the date upon which the assignment becomes effective.

The Supplier shall notify DFID of the assignee’s contact informatien and bank account details to which DFID shall make
payment.

WAIVER

A waiver of any of the terms and/or conditions of this Contract shall be valid only where it is agreed expressly in writing
and signed by the parties. No failure cr delay by a Party to exercise any right or remedy provided under this Caontract or
by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise
of that or any other right or remedy. No single or partial exercise of such right or remedy shall preclude or restrict the
further exercise of that or any other right or remedy. .

Default and Termination
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Development

44.4

iy becomes bankrupt; or

{ii)  is the subject of a receiving order or m.nimamﬁmqo: order; or

(i)  makes any composition ar arrangement with or for the benefit of the Supplier's creditors; or

?; makes any conveyance or assignment for the _cm:m,q_.n of the Supplier's creditors; or

(v}  the warranty given by the supplier pursuant to Clause 35 {Tax Compliance} is materially untrue; or

{(vi) the Supplier commits a material breach of its obligation to notify DFID of any Occasion of Tax
Non Compliance as.required by Clause 35 (Tax Compliance); or

{vii) the supplier fails to provide details of proposed mitigating factors which in the reasonable opinion of
DFID, are acceptable.

(d) the Supplier is a company and:
(1)  an order is made or a resclution is passed for the winding up of the Supplier; or

(i)  a receiver or administrator is appointed in respect of the whole or any part of the undertaking of the
Supplier.

(e) the Supplier is a partnership or a company and there is a Change in Control. "Change in Control” means that the

person(s} {including corporate bodies) directly or indirectly in Control of the Supplier at the time this Contract

is entered into cease to be in Control. "Control” means the power of a person to secure that the affairs of the
Supplier are conducted in accordance with the wishes of that person.

Where this Contract is terminated in accordance with this Clause 44, the Supplier shall without prejudice to DFID's
other remedies, take any steps necessary to terminate the provision of the Services in a timely and arderly manner but
shall nat be entitled to any further payment in relation to this Contract.

Where this Contract is terminated pursuant to Clause 44.3(b) the Supplier shall pay DFID within 10 days of notification by
DFID, such amount as DFID shall have determined as the amourt of any loss to DFID resulting from such terrination
together with the amount or value of any gift, consideration, commission, corruption or fraud concerned.

Dispute Resolution

45.

45.1

452
45.3
Law
46.

46.1

DISPUTE RESOLUTION

.The Parties will attempt in good faith to negotiate a settlerment to any claim or dispute between them arising out of or

in connection with this Contract. If the matter is not resclved by negotiation within 45 days of when either Party first
made contact in respect of the same, the parties will refer the dispute te mediation in accordance with CEDR (Centre
for Effective Dispute Resolution in London, UK} procedures. If the parties fail to agree terms of settlement within 90
days of the initiation of the procedure the dispute may be referred to an arbitrator as agreed between the parties or
failing such agreement as may be nominated by the President of the Law Society of England and Wales upon
application of any Party. The initiation of the procedure is defined as the written request to' CEDR by any Party for
mediation provided that such request is capied to the other Party.

The decision of the arbitrator shall be final and binding on both parties.

The seat and place of arbitration shall be London.

LAW AND JURISDICTION

This Contract shall be governed by and _:Am%qﬂmu in accordance with English Law and shall be subject to the exclusive
jurisdiction of the Courts of England and Wales.

Compliance with Environmental Requirements

47.

ENVIRONMENTAL REQUIREMENTS
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I SCHEDULE 1
Definitions

Unless otherwise provided or the context otherwise requires the following expressions shall have the meanings.set out below:
“affected Party” the Party seeking to claim relief in respect of a Force Majeure Event;

“Affiliate” in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled
by, or is under direct ar indirect common Control with, that body corporate from time to time;

“Central Government Body” a body listed in ane of the following sub-categories of the Central Government classification of the
Public Sector Classification Guide, as published and amended from time to time by the Cffice for

National Statistics:

(a) Government Department;

{b) Non-Departmental Public Body or Assembly Sponsared Public Body (advisory, executive, or tribunal);

{c) Non-Ministerial Department; or

{d) Executive Agency;

“Charges” the charges for the provision of the Services set out in or otherwise calculated in accordance with Schedule 5
{Schedule of Prices);

"Commencement Date" means the date identified in Section 1 Form of >m~mm3m3..

“Commercially Sensitive Infarmation” the information listed in Section 4 comprising the information of a commaercially sensitive
nature relating ta the Supplier, its intellectual property rights or its business of which the Supplier has indicated to DFID that, if
disclosed by DFID, would cause the Supplier significant commercial disadvantage or material financial loss;

“Confidential Information” means all Personal Data and any information, however it is conveyed, that relates to the business,
“affairs, developments, trade secrets, know-how, personnel and suppliers of either party, including all intellectual property rights,
together with all information derived from any of the above, and any other information clearly being designated as being
confidential {whether or not it is marked “confidential”} or which cught reasonably be considered to be confidential;

“Contract” means this agreement between DFID and the Supplier consisting of this Section 2 (Standard Terms and Generals) and
any attached Scheduies and Appendices

“Contract Amendment Letter” means the form set out in Appendix A.

“Contract Inception Repeort” the initial financial model in a form.agreed by the Supplier and DFID in writing on or before the
Commencement Date ;

"Contract Officer” means the person named in Section 4 who is respansible for all contractual aspects of the Contract.
"Contract Price" means the price, exclusive of any applicable Value Added Tax, payable by DFID to the Supplier, as set out in
Section 3 (Schedule of Prices} for the performance of the Services and its obligations under this Contract but before taking into

account the effect of any adjustment of price in accordance with Section 5 (Schedule of Prices).

“Contracting Authority” any Contracting Authority as defined in Regulation 5{2) of the Public Contracts (Warks, Services and
Supply} {Amendment) Regulations other than DFID;

“Crown Body” any department, office or agency of the Crown;

“Data Controller” shall have the same meanings as set cut in the Data Protection Act 15998;

“DFID Data” means (a) the data, text, drawings, diagrams, images or sounds (together with any database made up of any of
these) which are embodied in any electronic, magnetic, optical or tangible media, and which are: (i) supplied to the Supplier by
or on behalf of DFID; or (i) which the Supplier is required to generate, process, stare or transmit pursuant to this Contract; or {b)
any Personal Data for which DFID is the Data Controller;
“DFID System” DFID’s computing environment (consisting of hardware, software and/or telecommunications networks or
equipment) used by DFID or the Supplier in cannection with this Contract which is owned by DFID or licensed to it by a third party

and whichinterfaces with the Supplier System or which is necessary for DFID to receive the Services;

“Data Processor” shall have the same meaning as set out in the Data Pretection Act 1998;
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"Equipment" means any equipment, computer _..mas.mﬂm 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.

“Exit Management” services, activities, processes and procedures to ensure a smocth and orderly transition of all or part of the
Services from the Supplier to DFID and/or a Replacement Supplier.

“Exit Plan” the plan produced and cunmﬂmn,g the Supplier during the Term in accordance with Terms of Reference;

"Financial Limit" means the amount specified in Section 1 and is the maximum amount payable by DFID under this Contract for
the receipt of the Services.

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time,
together with any guidance and/or codes of practice issued by the _Eno_.Bm.n_o: Commissioner or relevant Government
Department in relation to such legislation.

“Force Majeure Event” any event outside the reasonable contrel of either Party affecting its performance of its obligations under
_this Contract arising from acts, events, omissians, happenings or non-happenings beyond

its reasonable control and which are nct attributable to any wilful act, neglect or failure to take reasonable preventative action
"by that Party, including acts of God, ricts, war or armed conflict, acts of terrorism, acts of government, government or regulatory

hedies, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to the Supplier or the Supplier

Personnel, servants, agents or sub-contractors, or any person acting on their behalf or any other failure in the Supplier's ar a
Sub-contractor’s supply chain; ,

“Force Majeure Notice” a written notice served by the Affected Party on the other Party stating that the Affected Party believes
that there is a Force Majeure Event;

“General Anti-Abuse Rule” means (a) the legislation in Part 5 of the Finance Act 2013; and (b} any future legislation introduced
into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions.

“Good Industry Practice” at any time the exercise of that degree of care, skill, diligence, prudence, efficiency, foresight and
timeliness which wauld be reasonably expected at such time from a leading and expert supplier of

services similar to the Services to a customer like DFID, such supplier seeking to comply with its contractual obligaticns in full
and complying with applicable Laws;

“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others.

"HM Governrnent Cyber Essentials Scherne"means the HM Government Cyber Essentials Scheme as further defined in the
documents relating to this scheme published at https://www.gov.uk/government/publications/cyber-essentials-scheme-
overview

“ATI” means the International Aid Transparency [nitiative standard and is a technical publishing framework allowing data to be
compared. It is designed to report forward-looking aggregate budget information for the reported organisations, and planned
future budgets te recipient institutions or countries. .

“Information” has the meaning given under Section 84 of the Freedom of Information Act 2000; including
all information of whatever nature, however conveyed and in whatever form, including in writing, orally, by demonstration,
electronically and in a tangible, visual or machine-readable medium (including CD-ROM, magnetic and digital form};

“Intellectual Property Rights” or “IPRs”
{a} copyright, rights related to or affording protectien similar to nonﬁ_msﬂ rights in n_mﬂmcmumm. patents and rights in inventions,
semi-conductor topagraphy rights, trade marks, rights in Internet domain names and website addresses and other rights in trade
names, designs, Know-How, trade secrets and other rights in Confidential Information;
(b} applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being
registered in any country or jurisdiction; and
{¢) all other rights having equivalent or similar effect in any country or jurisdiction;

“Key Perfarmance Indicaters” means a set of quantifiable measures that DFID and Supplier will use to measure the performance
of the Services provided by the Supplier under the Contract (as defined in Section 3 Terms of Reference}.

“Law” means any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court
or directives or requirements of any Regulatory Body, delegated or subordinate legislation or notice of any Regulatory Bady;

“Licensed Software” all and any Software licensed by or through the Supplier, its Sub-contractors or any third party to DFID for
the purposes of or pursuant to this Contract, including any Supplier Software, Third Party Software and/or any Specially Written
Software; . ,
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“Regulatory Bodies” means those government departments, regulatory, ﬂmEﬂoE and cther entities, committees and bodies
which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influerice
the matters dealt with in this Contract or any cther affairs of DFID and “Regulatory Body” shall be construed accordingly;

“Relevant Requirements” all applicable Law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any
guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010;

“Relevant Tax Authority” means HM Revenue & Customs, or, if applicable, a Tax Authority in the jurisdiction in which the
Supplier is established.

“Replacement Services” any services which are the same as or substantially similar to any of the Services and which DFID receives
in substitution for any of the Services following the expiry or termination or Partial Termination of this Contract, whether those
services are provided by DFID internally and/or by any third party;

“Replacement Supplier” any third party service provider of Replacement Services appointed by DFID frem time 1o time;

“Request for Infarmation” a request for informatian or an apparent request under the FOIA, the Environmental Information
Regulations and associated codes of practice;

“Security Policy” means DFID's security policy, which can be actessed on DFID’s wehsite at http://www.dfid.gov.uk/work-with-
us/procurement/dfid-information-security-policy-for-contractorsconsultants/ or as notified to the Supplier from time to time;

"Services" means the services set out in the Terms of Reference (Section 3}.

“sites” any premises (including DFID premises, the Supplier’s premises or third party premises):

{a) from, to or at which:

(i) the Services are (or are to be) provided; or

{ii) the Supplier manages, organises or otherwise directs the provision or the use of the Services; or
{b) where:

(i) any part of the Supplier System is situated;

(ii) any physical interface with DFID System takes place;

“Staff Vetting Procedure” means DFID's procedures and departmental policies for the vetting of Personnel whose role will
involve the handling of information of a sensitive or confidential nature or the handling of information which is subject te any
relevant security measures, including, but not limited to, the provisions of the Official Secrets Act 1911 to 1989.

"Software” Specially Written Software, Supplier Software and Third Party Software;

"Sub-contract” any contract or agreement (or proposed contract or agreement) between the Supplier (or a Sub-contractor) and -
any third party whereby that third party agrees to provide to the Supplier {or the

Sub-contractor} all or any part of the Services or facilities or services which are material for the

provision of the Services or any part thereof or necessary for the management, direction or control of the Services or any part
thereof;

.

“Sub-contractor” means any third party employed by the Supplier in the provision of Services;

“Successor Body” means a body which is not a Central Government Body or if a body which is not a Central Government Body
succeeds the Authority;

"Supplier" means the person{s}, partnership(s) or n031m:< (ies) with whom this Contract is placed.

“Supplier Background IPRs” means;

(a) Intellectual Property Rights owned _u< the Supplier before the Effective Date, for example those subsisting in the Supplier's
standard development toals, program components or standard code used in computer programming or in physical or electronic
media containing the Supplier's Know-Haw or generic business methodologies; and/or

(b) Intellectual Property Rights created by the Supplier independently of this Agreement, which in each case is or will be used
before ar during the Term for designing, testing implementing or providing the Services but excluding Intellectual Property Rights
owned by the Supplier subsisting in the Supplier Software;

"Supplier's Personnel" means any person instructed pursuant to this Contract to ::Qm:mxm any of the Supplier's obligations
under this Contract, including the Supplier's employees, agents and sub-contractors.

“Supplier Software” Supplier Software {including open source software) that:
(a) the Supplier makes generally available commercially priar to the date of this Contract (whether by way of sale,
lease or licence) on standard terms which are not typically negotiated _u< the Supplier save as to price; and
(b) has a Nen-trivial Customer Base;
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Appendix A. Contract Amendment Letter

Department for International Development
Abercrombie House
Eaglesham Road
EAST KILBRIDE
Glasgow
G75.8EA

Telephone: East Kiibride 01355 34 4000 .
Directline: 01355 84 [

File Ref: [
Date: [

Contract >m:m:n3m:ﬂ No: [
CONTRACT FOR: [
CONTRACT NUMBER: [
With _..mﬁm_.m:nm to the contractual letter dated [ {as most recently amended by the letter dated [ } whereby your firm

[(in association with [ ) was engaged to [ and with reference to your letter[s of [ and subsequent discussion, |
confirm that the UK Government wishes to make the following [further amendment[s to the [etter of [:

2. [These/This amendment[s relate[s to [

3. Please confirm in writing by signing and returning one copy of this letter, within 15 working days of the date of signature on
behalf of DFID that you accept the amendment[s set out herein.

4. Please note the provision in the contractual letter that the financial limit of the UK Government's liability to the Supplier
under this engagement shall not exceed the sum specified unless the amount of any such excess has been agreed by the
Department for International Development in writing before the Supplier takes any action which might result in the financial
limit being exceeded.

For and on behalf of the - Name: [
Secretary of State
for International Development Position:

Signature:

Date: [
For and on behalf of Name: [

Signature:

Date:





