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CONTRACT FOR SUPPLIER SERVICES
Sectlon 1 - FORM QF CONTRACT
CONTRACT FOR DRC Private Sector Development Project: Market Deve]opment
.. Component Scale-Up :

PURCHASE ORDER NUMBER : PO7003

THIS CONTRACT is made

BETWEEN : ~ The Secrelary of State for International Development at the Depariment for

AND

‘International Development, Abercrombie House, Eaglesham Road, East
Kllbnde {"DFID"),

Adam Smith international (* Supplrer‘)
whose registered office is siluale at Westminster Tower. -3 Alhert
Embankment, London-SE2 78P

(together “the Parlies").

WHEREAS:

A,

" DEID requires the Supplier la provide the services as defined in Secllon 3 (the, "Services )i

DFID DRC (the "Reclpient"); and

the Supplier has agreed to prowde the Sennces on the terms and condmons set out in this
Contract, .

IT IS HEREBY AGREED as follbws:

1,

Documents

This Contract shall be comprised of the following documents:

Section 1 - Form of Goniract
Seclion-2 - General Conditions

. Section 3 ‘ Terms of Reference
Section 4 Special Condilions

-Section 5 Schedule of Prices
Appendix A DFID. Statement of Pricrities and Expectatfons for Suppliers.
Appendix B ASI Original Technical Submission dated 24™ Au ugust 2012
Appendix G - ASl Commercial Proposal for Scale Up datéd 11" December 2014 |

" This Contract constitutes the entire agreement between (he Parties in respect of the Suppliers

obligations and supersedes all previous.communicallons between lhe Parties, other than as
axprassly providad for in Section 3 and/or Seclion 4.

Contract Slgnature
If the Original Form of Conlract is not relurned to the Gontract Officer (as identified In Seclion

4) duly completed (including the applicable Purchase Order Number al the lop of Section 1),
and signed and dated on behalf of the Supplier within 15 working days of the date of
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signature on behalf of DFID, DFID wlill be enliiled, at its sale discrelion, to declare this

- Gontract void. .

“No payment will be made to the Suppller under this Contract uniil a xﬁopy of the Farm of

Contract, signed on behaif o_f-the Suppiler, Is roturned to the Contract Officer.

3 Commencement and Duratton of the Services
The Supplier shall start the Services on 19" December 2014 (the "Start Dale") and shall
complete them by 31" December 2018 (the "End Date") unless this Coniract is terminaled
earlier in accordance with ils lerms and conditions.,
4. Finaneclal Limit
Payments ‘under this Contracl’ shall not, In any circumstances, exceed £43,364,428
exclusive of any government lax, if applicable (the "Financlai Limit"),
8, Time of the Essence
Time shall be of the essence as régards the pe = -=F~e nF ite nhlioations
under fhis Contract.
Far and on behalf of Narne:
The Secretary of State for
International Development Positior
Signat
Dale:
For and on behalf of ‘ . Name
- Adam Smith Internalional :
' Poasit
Sign
Date
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Section 2 - GENERAL CONDITIONS

CONTENTS

- Title.

Definitions

.Interpretation

Obligalions

Personnel

Sub-Contractors

DI Data

Protection of Personal Data -
Freedom of Information
Confidentiality

Wartanties

Security Requirements
Malicious Software -

“Disclosure of Informalion

Intellectua) Property Rights

Official Secrets Acls

Aceess and Audil

Corruption, Commuission, Discounls and Frand
Confiict of Interest

Discrimination

Environmenfal Requirements

Insurances

Indemnity

Procurcment

Use of nnd Responsibility for Gguipment
Applicable rovisions and Financial Limit

" Tees

Expenses

Ihvoicing Instructions

Payments ‘

Force Majeure :

Suspension or Texmination without Default of he Supplier
Suspension or Termination with Defanlt of tho Supplier
Variations

Assignment

Limit of Linbility -

Retention of Riphts

Law and Jurisdiction

Amicable Seftlenzent
Transparency of UK. Government Spend

United Kingdom Tnconte Tax and Nitional Insurance Conteibutions
Tax Compliance
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DEFINITIONS AND INTERPRETATION

1. Delinitlons

"Commereially Sensitive Informatioi® the information listed in Scetlon 4 comprising the information’of a commercially
sensitive nature relating to the Supplicr, ils intellectual properly rights or its business of which the Supplier has indicated
to DETD that, if disclosed by DFID, would cause he Supplier sipnificant commerein] disadvantage of material {finuncial
loss; ' ‘

“Canfidential nformation” means all Personal Data and. any information, however it is eoveyed, that rclales to lhe
business, alloirs, developments, lrade scerets, know-how, personnel and suppliers of either party, including all
intelleetual property rights, togethér with all information derived from any of the above, and any other information
clearly being.designated as boing confidential (whether or not it is marked “gonfidontial™) or which ought rensonubly be
“considered to be confidential; :

"thie Supplier" meaus the person(s), partnersiip(s) or compuay(ies) with whom this Coptract is placed.

"the Supplicr’s Personnel" means any person instructed pursuant-to this Contract. to undertake any of the Supplicr's
obligations under this Contract, including the Supplier's employees, agenls and sub-contractors.

"lie Contrael Officer” means the person named in Section 4 who is responsible for all contraciual aspects of the Conleict.

“Contraciing Authority any contracting authority as dofincd in Regulation 5(2) of thiz Public Contracts (Wurks, Services
and Supply) (Amendment) Regulntions other than DFID; :

“Crown Body” anry dopartment, office or agency of the men;“
“Data Controller” shall have the same meanings as set out in the Data Protection Act 1998,

“DIFID Data” means () the data, lext, drawings, diagrams, images or sounds (together with any database made up of any
of these) which are embodied in any clectronic, magnetic, optical or tangible media, and which ave: (i) supplied to (he
Supplier by or on behalf of DFID; or (ii) which lhe Supplicr is required to gencrate, process, store of transmit pursuant
to this Agreenent; or (b) any Personad Data for which DFID is the Daia Controler; :

“Data Processor” shall have the same meaning as set aut in ihe Datn Protection Act 1998;

~ “Data Protection Legistation™ means the Data Prolection Act 1998 and all other applicable laws and regulations relnting
{a the processing ol porsonal data and privacy, includiug without limitation, the guidance and codes of practice issued by
{he Information Connnissiener; y

“Data Suhjéct" shall have the same ieaning as set out in the Daty Protection Act 1998;

"DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to telt HM -
Revenue & Customs of any specificd notifinlile arramgements or proposals and to provide preseribed information on
iiose-arranpenients or proposals within set time limits as contained in Parl 7 of the Finance Act 2004 and in sccondary
legislation made under vires contaied in Part 7 of the Finance Act 2004 wnd as extended o National Insurance
Contributions by the National Inswance Contributions (Application: of Part 7 of the Finance Act 2004) Regulations
2012, ST 2012/1868 made mnder 5. 132A Social Seeurity Administration Act 1992.

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

“the Equipiment” means any equipment, computer hardware or soflware, materials, goods and. vehicles and assvciated
services necessarily required for the implerentation of the Services, which the Supplicr cannot reasonably be expecled
to provide, which ace fianced or provided by DFID for use by the Supplier. ’

"the Financial Limit" riveans the amount specified in Seclion 1 and is the maximum amount payable by DFID wder this
Contract.
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2.1

“FOLA” means the Freedom of Information. Act 2000 and any subordinate legislation made under this Act from line to -
time, together with any guidance ‘andfor codes of practice issued by the Tnfomnolion Conunissioner or relevant
Goveriuont Department in relation to such lepislation,

“General Anti-Abuse Rule” means {a) the legislﬂtioxl in Part 5 of the Finanee Act 2013; and {b) uny future legislation
introdueed into pacliament to cnunlcracl tax ndvanlages arising fmm abusive arrangements to avoid national insurance
conlributions, -

“Halifax Abuse Priuciple” means the principle explained in the CIEU Case C-255/02 1alifax and others,
“fnformation” has the meaning given onder Section 84 of the Frecdom of Informatien Act 2000;

“Luaw” means any applicable lmw, stamte, bye-law, regulation, order, regwatory policy, guidance or industry coide, nile of
court or direclives or requirements of any Regnlatory Body, delegated or subordinate legislation. or notice of any
Reguiatory Body,;

“Qccasion of Tax Non-Compliance” means:

(a) Any lax return of the Supplier submitted to a Relevant Tax Authorily on or aller | October 2012 is found on or afler
1 April 2013 to be incorreet as a result of!
(i) a Relevant Tax Authorily successfully challenging the Supplier wnder the General Anti-Abuse Rule or the
Halifax Abuse Principle or under any tax rules or legislation that have an cffect cquivalent or similar lo the
General Anu Abuse Rule or the Halifax Abuse Principle:
{ii) the Failure of an avoidance scheme which the Supplicr was involved in, and which was, or should h'wc been,
notified 1o a Relevant 'Tax Avthority under the DOTAS or any equivalent or sitmilar regime; and/or

*(b) Any tax return of the Supplier submitted to a Relevant Tax Authority on or after Octaber 2012 gives rise, on or

alter | April 2013, lo a criminal conviclion in any jurisdietion for lax rchlcd offences which is nol spent at the
LMuctive Dute or Lo a civil penalty for fraud evasion,

“Persanal Data® shall huve the same meaning a3 set out in the Data Proleclivn Acl 1998;

“Process™ has the meaning given to it vider the Data Protection Legislation but, for the pl.l['pUSb.‘: of this Coutract, it shull
include both manual and automatic processing; )

"the Projeel Officer” means the person named in Section  who iz responsible for issuing ihsinictions and dealing with all
currespondence in connection with the technical aspects of the Contract; .

“Regulatory Dodies” means those governmént departments,’ repalatory, stalutory and other entitics, commiltees and
bodies which, whether under statute, males,. regulations, codes of practice or otherwise, ave entitfed to- regulate,
investigate, or influence the malters doalt with in this Conlrm.t or any ofher affaivs of DFID and "Regulatory Body” shall
be construed accordingly; :

“Relevant Tax Authority” means HM Revenue & Customs, or, if applicable, a tax-authority in Uie jurisdiction in which
the Supplicr is established.

. “Kequu‘.t for Infonnation” a request for information ar an apparent request undcr e FOILA, lha Bnvironmental

Information Regulations and associaled codes of practice;

"the Sccurily Policy” means DPID's . security policy, which can be accessed on DUID's website at
hitp:/www.dfid. gov.uk/work-with-us/procurement/dfid- mt‘mm1lmn-sel.untv-nuhcy—tor—conqucmrsconsull'mwf ar as
notitied to e Supplier fram time to time;

"he Services" means the scrvices sct out in the Terms of Reference (Seelion 3).

Taterpretation

In the event of any inconsislency between the Fonn of Contract (Section 1), these General Condilions (Section 2) and
the Special Conditions (Scetion 4), the Speeinl Conditions shull prevail,
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22 Except as expressly provided in Clause 23 the Supplier is not the agent of DIFLD and has no authorify lo represent and
shall nat purport to represent or enter into any commitmenis on behalf of DRID in any respect.

23 Nothing in this Contract is intended to make nor shall it make DFID.the employer of the Supplier or uny of lhe
Supulier’s I'ersonngl. ' \
24" All communicutions by the Supplicr relating fo notifications or applications for consents or instructions must Lo

addressed to the DFID Contract Officer whose name and address are given in Seclion 4,

OBLIGATIONS OF THE SUPPLIER

3. Obligations
31 The Supplier shall perform ail its obligations under this Contract (including the provision, of the Services) with all
" necessary skill, diligence, efficicucy and cconomy to satisly generaily accepted professional standards expected from
exports, ' 4
12 If the Supplier is a joint venture then each of the joint venture parties shal have joint and several liability in respect of

the Suppliers obligations under this Contract,
4. Personnel

4.1 All members of the Supplier’s Personnel shall be appropriately qualified, experienced and in a suitable physical
condition so as ta ensure that the Supplier complies with all the Supplier's obligations under this Contracl,

4.2 No chanpes or substifulivns may be mace 1o members of the Supplier’s Personnel-identified as key personnel in Seclion
4 of this Contract without DFID's prlor written consent. :

4.3 Il DFID considers any member of the Supplier's Personnel unsuitable, the Supplicr shall substitute such member as
quickly as reasonably possible without direct or indirect charge to DFID with & replacement acceplable to DEID,

44 - 'The Supplier is responsible for all ncts and omissions of the Supplier’s Personnel dnd for (he health, safety-and securily of

: such persons and their properly. The provision of information by DFID shall not in any respect relleve the Supplicr from

- responsibility for its-obligations under this Contragt. Positive ¢valuation of propoesals and award of this Contract {or any
subsequent Contract Amendinents) is not an endorsement by DFID of the Supplier’s seourity arrangosents.

4.5 The Supplier shall comply wilh the StafT Vetting Procedures in respect of all Supplicr’s Persannel employed or engaped
in the provision of the Services. The Supplicr confirns that all Supplier’s Personnel cmiployed or enpaged by the
Supplier by the agreed start date of this contract were vetted and recruited on basis Ihat is equivalent lo and no less
strict thai the Staff Vetling Procedures, as provided within DFID’s Securily Policy. :

4.6 The Supplier shall provide teaining on a contlnuing basis for all Supplier Personnel employed or cngaged in the
provision of the Scrvices in complinnce willi the the Security Policy and the Security Pan.

5, Sub Continctors

5.1 The Supplicr shall nat sub-contract any of its obligations under Ihis:Conlract without the prior written consent of DFID.
52 If, having obtained DFID's congsenl, e Sui)plicr sub-contracts any of ils obligations, the sub-contract shall:-
(a) ‘provide thal payments due to the sub-gonfractor shall be made not more than 30 days after provision to the

Supplicr of a valid-invoice; and

(b) include rights for, the Supplier and obligations on the sub-gontractor 1o ensure that DFID's rights to require
replacement of personned (as set out in Clause 4.3) and DF1D's rights aud the Supplier’s obligations (as detailed
within this coniract) can be enforced against the sib-confractor.

6. DFID Data

6.1 The Supplier shall not delete or remave any proprictary notices contained within or releting to DFID Data,

4 v R
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6.2

6.3

04

6.5

6.6

6.7

6.8

7.1

12

The Supplier shall nol store, copy, disclose, or use. DFID Data escept as necessary. for the performance by the Supplier
of its obligations under this Contract or as otherwise expressly authorised in writing by DFID.

To the extent that DFID Data is held and/or pracessed by the Supplier, the Supplicr shall supply that DELD Data to
DFEID as requested by DD in the format(s) specified by DFID.

('Ipnn receipt or creation by (he Supplicr of any DI'JD Data and during any collection, processing, storage and

“transmission by the Supplier of any DFID Data, the Supplier shall take rcsponsm]hty for preserving the inlegrity of
DFIL Data and preventing the corruption or loss of DUVID Data,

The Supplier shall perform securé back-ups of all DFID Data and shall ensure-that up-l'o-"dale buck-ups arc stered off-site
in accordonce with the Security Policy. The Supplier shall ensure that such back-ups are available to DFID at all times
upon request, with delivery times as speelfied by DF1D. '

The Supplier shali ensure that the system on which the Supplier hulds any DFID Dafa, including back-up data, is a
secure system that complies with the Securily Policy.

IEDFID Dala is corrupted, lost or sullicicstly degraded as a result of the Sapplices Defalt so 15 to be unusable, DEID
may:

6.7.1 require 1he Supplier (al the buppl[er s expense) to restore or procure the restoration of DFID Data to the extent and
in necordance with the Business Continuity and Disasier Recovery Provisions specificd in the Sceurity Policy and the
Suppiier shall do so as soon as practicable but not later than lhree days following wrillen request from DFID; and/or

6.7.2 itself restore or procure the restoration of DFID Dala, and shall be repaid by the Supplier any rensonable expenses
incurred in doing sa to the extent and in accordnnee with the requirements specified in the Business Conlinuily and
Disaster Recovery Provisions specified in lhe Security Policy

If at any time the Supplier suspeets or lins reason o believe that DEID Data has-or may become corrupled, lost or
sufficiently degraded in any way far any reason, then the Supplier shall notify DFID immediately and inform DEID of
the remedial action the Supplier proposes to take. .

Protection of Personal Dﬁtn ‘

Wilh respect to the |)art|enq rights and obligations under this Coniract; the parum, agrec-that DFID is the Data Controller
and that the Supplier is the Data Processor.

The Supplier shall:
7.2.1 process Uie Personal Data only in accordance with instruetions from DF1D (which may be specifis instructions or
instructions of a gencral nature as set out in this Contr'lct or as atherwise notified by DFID to the Supplier during the

Terin);

7.2.2 process. lhe Personal Data only to the extent, and in such mavner, as is necessary for the provision of the Services
ot as is requiced by Law or any Regolatory 1?.ody;,

7.2.3 implement appropriato technical and organisalional measures to protect the Personal Data against wnaufhiorised or
unlawful processing and against accidental loss, destruction, damage, alteration ot disclosure. These measures shall be

_appropriate to the hann which might resuit from any wnanthorised or unlawiful processing, accidental loss, destruction or

daniago lo the Persotial Dats and having regard to.the nature of the Personal Data which is to be protecied;

7.2.4 take reasonable steps to ensure the reliability of any Supplier’s Personne! wha have access Lo the Personal Data;

7.2.5 abtain prior wrilten eansent from DEFID in order to irausfer the Personal Data fo any Sub-contractors or Affiliates
far tho provision of the Scrvices;

_‘? 2.6 ensure thut all Supplier’s Personnet rcqum:d 1o access the Personnl Data are informed of the confidential niture of
the Personal Data and comply with the obligations sct out in thig- clouse 7;

7.2.7 ensure that none of Supplicr’s Personuel publish, disclose or divulge any of the Personat Data ta any third parly

. unlesg directed in writing to do so by DFID;
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7.3
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8.3

7.2.3 notify DFID (within two Working Days) if it receives:
7.2.8.1 a request fram a Data Subject to have accéss to that person’s Persunal Data; or
7.2.5.2 a complaint or request relating lo DIID’s obligations under the Dala Protection Lepislation;

7.2.9 provide DFID with full cooperation and assistance in rclation to any complaint ar reguest made, including by:
7.2.9.1 providing DFID with full deta‘ils of the complaint or request; '

7.2.9.2 complying with a dala access request Wi_thin {he relevant limescales set out in the Data Protection
Legislation and in gecordanve wilh DEJD's instructions;

7.2.9.3 prowdmg DFID with any Personal Data it holds in relation to a Data Sub_lcct (within the timescales
_ tequired by DFIDY; and

7294 providing DF[D with any informatlon requested by DEID;

72,10 pmml DFID or its representatives {subject fo reasonable and appropriate confidentinlity underldkmgs) 1o inspegt |
and sudit, in accordance with ¢lause 16 {Access and Audit), Supplier’s dalu processing activilles (and/or (hose of its
agents, subsidiavies and Sub-contractors) and comply with all reasonabie requests or directions by DFID to enable DFID
ta verify and/or procure that the Supplier is in full compliance wilh its obligntions wuder this Contract;

7.2.11 provide a written deseription of the lechnical and organisational methods employed by the Supplier for processing
Personal Data (within the timescales required by DFIDY; and

7.2.12 not Process Personnal Data outside lhe United Kingdom withow! the prior wrilten consent of DFID and where
DF1D consents to a lransfer, to comply wilh:

7.2.12.1 {lie obligations of a Data Controller under the Bighth Data Protection Principle set out in Scheduls 1 of
the Data Protection Act 1998 by providing an adequate level of protection to any Personal Data that is
transterred; and.

7.2.12.2 any reasonable inslmctions nntiﬁed to it by DEID.
The Supplier shall comply at all times wilh the Data Protection chlshhtm and shal! not perform its ebligations under
this Conlraét in such a way as to eause DFID to breach any of ils-appiicable obligations under the Data Pratecfion
Legislation.
Freedom of Infornation
The Supplier acknowledges that DFID is subject to the requircments of the FOIA, the Environmental Information
Regulntions and associnted codes of practice shall assist and cooperate. with DFID to enable DFID 1o comply with its
Information disclosure obligations.

The Supplier shall and shall ensure that ils Sub-contmcmrs shalk:

8.2.1 fransfir W DIID all chuesls for Inforination lhat it rpeeives as soot a8 pnctlcable and in any event
within iwo Workmg Dnys of rccmvmg a Request for Information;

8.22 provide DFID with  copy of all hatormation i its possession, or power in the form that DFID requires
wiihin five Working Days (or such other periad as DD may specify) of DFID's request; and-

B.2.3 provide afl necessary assistance as reasonably requestcd by DELD to enable DRI 1o respond to the
Reqjuest for Information within (e time for compliance set out in section 10 of the FOTA or regulation 5 of the
Environmental Information Regulations.

DD shall be responsible for determining in its absolute discretion and notwithstanding any etler provision in this
Conlract or any other agreement whether the Commercially Sensitive fnformalion and/or any other Information is:
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8.5

3.6

3.7

8.8

3.9

9.1

92

exempt from disclosure in accordonce with the provisions of the FOIA, the Environmneéntal Information Regulalwm and
associated codes of practice,

In no event shall the Supplicr respond directly toa Requcst for Information unless expressty authorised to do so by
DVID,

The Supplicr acknowledges that (notwithstanding lhe provisions of Clause 8) DITD may, acling ib accordance wilh the
Depactinent of Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public Authorities under
Part | of the Freedom of Information Act 2000 (“the Code™), be obliged under the FOIA, or the Environmental
Information Repulations to disclose information concerning the Supplier or the Services:

8:5.1 in cerfain circumslances without consulting the: Snpplier; or

8.5.2 following consultation with the Supplier and having taken their views into aceoml;

provi(lul always that where 8.5.1 applics DFID shall, in accordance with my recommendations of the Code, take
veasonable steps, wherc appropriate, Lo give the Supplier advanced notice, ar failing that; to draw the disclosure to the

Supphcr s altention after any such diselosure.

The Snpplicr shull ensure that all Tnformalion is retained for disclosure in accordance with clwses 8.7 and 8.8 and shall
permit DFID to inspect such records as requested from time to time.

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

8.7.1 in accordence with the requirements of the Public Records Office and in aceordance with Ute exercise of the degree
of care that would be expected from a leading company within (he relevant industry or business sector;

8.7.2 in chronological order;

8.7.3 in a fuim that i capable of audit;

8.7.4 at its own expense.

Wherever practical, original Information simll be retained and maintained in hard copy form.

‘Vhe Supplier auknowlcdgc:, (hul any Commercially Sensilive Information noted within this confract is of mdmhvc
va]ue only and that DFLD may be obliged to disclose if in accordance with clause 8.5.

Confidentiality

Except (o the extent set out in this clause or where disclosute is cxprossly permiited elsewhere in-(his Contracl, cach
party shail:

9.1.1 treat the other party's Conlidential Information as confidentinl and sofeguard it accordingly; and

9.1.2 nat disclose the ather party's Confidenltial Information to any other person without the owner's prior wrilten
consent,

© Clause 9:1 shall not apply to the extont that:

9.2.1 such disclosure is-a requirement of Law placed wpon i party inaklng the disclosure, including any requiecingnts
for disclosure under the FOIA, the Envivommaental nformation Regalations and assnciated ¢odes of praclice pursuant to
olause 42 (freedtom of lnl‘onnalinn);

9.2.2 such information was in the possession of the parly making the dlsclosure without ohligation of confidentinlity
prior to its disclosure by the information owner; -

9.2.3 such informafion was obinined from a third party without abligation of confidentiality;
AL R
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9.2 such informalion was already in the public domain at the {ime of disclostre othenise Lhan by a breach of this
Contract; or . . :

9.2.5 it is independently developed without acuess to the other party's Con fidential Information.

9.3 ., The Supplicr may only disclose DFID's Confidentia) Information to the Suppiier's Personnel who are directly involved
in the provision of the Services and wha need to know the information, and shall ensure that such Supplier’s Personnel
are aware of and shall comply wilh these obligations as to confidentiality.

9.4 The Supplicr shall nat, and shall procure (hal the Supplier’s Personnel do nof, use any of DF D’s Coalidential
Information received otherwise than for the purposes of this Contract,

S 93 AL the written request of DEFID, the Supplier shall procure that those members of fhe Supplier’s Personael identificd in
: DFID's notice signs a confidentiality undertaking prior to commencing any work i accordance willt this Conlracl.

2.6 Nathing in this Contract shait prevent DID from disclosing the Supplier’s Confidential Information;

9.6.1 to any Crown Body or any ather Contracting Authority. All Crown Bodies or Coniracting Authorilies reeciving
such Confidentia} Information shail be entitled to furtlier disclose the Confidential Information to other Crown Badies or
olher Contragting Authoritics on the basis thal the information is confidential and is not to be disclosed (o a third pacty
whiceh is not part of any Crown Rady or any Contracting Aufhority; '

9.6.2 to any person conducling an Office of Government Conunercs gateway review;
9,63 for the purpose of the examination and certification of DFID's acgounls; or

9.6.4 for any cxamination purstrant to Section (1) of the National Audit Act 1983 of the economy, sfficiency and
effeclivencss with which DFID has used its resources.

9.7 DFID shail use afl reasonable endeavours to ensure that any government department, Contracting Authiority, cmployce,
third party or Sub-conlractor to whom the Supplier's Confidential Information is disclosed pursuant to clause 9.6 is made
aware of DFID's abligations of confidentiality.

9.8 Nothing in this elause 9 shall prevent cilher party from using any techniques, ideas or know-how gained during the
performance of the Contract in the course of ils normnl business to the extent that this use does not result in a disclosure
of the other party's Confidential Information eran infringement of IPR.

10, Warranlics
0.0 The Supplicr warrants, represeiits and wndertakes for the duration of the Term that:

£0.1.1-alt porsonnel used to provide the Services will be velted in accordance with Good Induslry'l’racliﬁ and the
Securily Policy; :

10.1.2 it htas and will.continue to hold all necessary (if any) regulatory approvals fron the Regulatory Buadies necessary
{o perform the Supplier*s obligations under this Contract;

10.1.3 it hias and will continue to have ail necessary rights in and to (he Supplicr’s Software or the-Third Party Sofltwarc
and/fox the Supplicr’s Background IPRs, or any other materials made avaifabic by the Supplier. and/or the Sub-coniractors
1o DFID necossary (o perform the Supplier’s obligations under this Contract; o -

10,14 in performing ils abligations under this Contract, all Software used by or on behalf of ilie Suppfier will:
10, 1.4. 1 be currently suppbned versions of that Sollware; and

" 10.1.4.2 perform in all material respecls in accordance with its specification,

10.1.5 as at the agreed Contract start dale all statements and represenlations in the Supplier’s response to the ITT and
anty follow up information provided by the Supplier are to the best of its knowledge; information and Lelicf, true and
accurato and that it will advise DD of any fact; niatter or circumstance-of which itmay become aware which would

render aiy such staloment or represontation to be false or misleading; _ . :
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11.

.0

11.2

1.3

114

12.

12.1 -

12.2

123

1%

13.1

14,

Intelleelunl Property Righis

10.1.6 as detailed in this contract or at the request of DFID, the Supplier will pravide a Business Process Manual and
supporting documentation containing all necessary information and explanation required for the purpuse of exccuting the
Exit Plan and for suitably qualificd employces of DFID or of the Replacenent Conteactor to be able lo use the Software
and receive the Services and to perform the Replacement Scrvices on termination or expiry; and
10.1.7 the Supplier’s system and.assets used in the performance ol he Services:

10.1.7.1 will be free of all encumbranees [any exceplions must be agreed in writing with DFID]

10.1.7:2 will be Dato Compliant; and

19,1.7.3 will be Buro Compliant,

10,1.8 it shall at all times comply with Law in carrying out its obligations under this Contract,

Seourily Requirenents

‘The Supplier shall comply, and shall procure the compliuncs of the Supplicrs Personnel, with the Security Policy und the
Security Plan und the Supplisr shall ensure that the Sccurity Plan produced by the Suppher fully complies with (lic

Securily Policy.

DFID’s Security Policy can be accessed on the DFIT) website at hitp://www.dfid.gov.ukAvork-with-us/procurement/diid-

information-seeurlty-policy-for-contractorsconsultants/ or as notifed to the Supplier from time to time. The Supplier

shall ensure that thoy eap up lo date wilh the Iatest version of the Security Policy on this website.

If lhe Supplier believes that a change to the Sceurity Policy will have a material and unavoidable cost implication to the
Services it may submit a Change Requesl, In doing so, the Supplicr must support ils request by providing evidence of the
cause of my increascd costs and the steps that it has taken to mitigate hose costs, Any change to lhe Charges shall then
be agreed in discussion with the Contract Officer. .

Until and!or unless a. chnuge to the Charges is agrccd by DETD nmsuant to clause 11.3 the Suppli icr shall continue (o
perforn the Services in accnrdnncu wilh ifs exlslmg obligations. :

Malicious Soflwnre

The Supplier shall, as an cnduring obligation lhroughout the Term, use the latest versions of anti-virus definitions
available [from an industry accepted anti-virus soflware vendor] to chcck for and delete Mnhclous Software rom the
ICT Bnvironment,

_Notwithstandiig clause 12:1-if Malicious Software is found; the parties shall co- aperate to reduco the sffect of e

Malicious Softsare and, partionlatly if Malicious Soflware causes loss of operalional efficiency or loss or u:rmpuon of
DFID Duln assist each oflicr lo miligate any. lossés and to restore he Services lo their desired oprrating efficienay.

'Any cost arising onl of the actions of the parties taken in compliance with the provisions of clanse 12,2 shull be borne by

the partics as follows:

12.3.1 by the Supplier where the Malicious Software eriginates from the Supplicr* s:Software; the Thivd Party
Software or lhc DFID I)nta (whilst lho DFID Dala was under the control of the Cantracior); and

12:3.2 by DFII) if the Mahcmus Software originates. from the DFID Software of the DFTD-Data (Whllbl DrID
Data was under the condrol of DFID).

Disclosure of Information

The Supplier and the Supplier's Personngl shall not, without the prior written consept o[ DFID, disclose 1o 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 authority of competent jurisdiction). In addition, no publicity is to be given lo this
contract without the prior written consent of DFLD.

3/
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14,1  All intellectual properly rights in alt mmerial'(including but not limited to repoits, data, desigus whether or not
electronically stored) produccd by ihe Supplier or the Supplier's Personnel pursuant to the performance of the Services
("the Material") shail be the property of the Supplier..

142 ‘The Supplier hereby grants to DFID a warld-wide, non-exclusive, irrevacable, royaliy-free licerice to use all the
Material. - ‘

14.3  For the purposc of Clause 14.2, "vse" shail mean, without limitation, e reproduction, publication and sub-licence of ail
the Material and (he intellectual property rights thercin, inciuding the reproduction and sale of the Malterial and prodiiets
incorparating the same for use by any person or for sale or other denling anywhere in Ihe world.

" 185, Officlal Secrets Acts

15.1  The Supplier shall ensure that all members of the Supplier’s Persumel are aware that the Official Secrets Acts 1911 to
1989 apply lo them.

16.- Aecess and Audif

161  The Supplier shall keep accurate and syslematic accounts, files and records ("the Records™). The Records shall cleacy
{dentify, among other things, the basis upon which invoices have been calculated and (he Supplier shall keep the Reeords
‘thraughont le duration of this Conract and in line with Clause 8.7"above.

16,2 'l‘hc_Supplicr shall upon réquest provide DFID or ils representatives including the National Andit Office, unrestrioted
aceess to e Records in order that the Records may be inspected and copied. The Supptier shall co-opetate fully in
providing to DFID or its represcutatives answers (o such enquiries as may be made about the Records.

163  Where itis found by DFID that any overpayment lias been made o the Supplier the Supplier shall reimburse DFID such
amount within 28 days of the date of DFID's wrilten denand,

17.. Corruption, Commission, Discounts and Fraud
17.1  Tlhe Supplier warraiits and represents to DFID, {hat neither the Supplier nor any of the Supplier’s Personnel:

() has given, offered or agreed to give or accepted, any gitt or consideration of any kind as an induccment or
reward for doing or forbearing to do or for having done or forborne to do any act in relation to ihe obiaining or
execution of any confract or for showing or forbearing to show favour or distivaur to any person or entity in
relation to any contract; or ' _ :

() has entered:into any contract in connection with which comimission bas been paid or agreed to be pald by or to-
the Supplier or Supplier’s Personnel or on their behalf or to their knowledge unless; bofore such contract was
made, particulars of any sich commission and of the ferms of auy agreement for the payment of such
commission were diselosed in writing to DFID, whose written consent was subscquently givon to such payment.

17.2  Neither the Supplier nor any of the Supplicr’s Personnel shall accepl for or on their own benefie any trade commission,
discount or similar payment or benefit in connection with this Contract. -

173 ‘rhe Supplicr undertakes {hat neither the Supplier nor the Supplicr’s Personnel shall attempt or commit any frawd,
deeeption, financlal or procedural wrongdoing in relution to the perfonnance by the Supplicr of its obligations under the
Contract aad shall immediately notify DFID of any circumstances.giving risc Lo a suspicion that such wrongful aclivity
may ocour or has ecenrred. : - -

I7.4 DEID and the Supplier will immedintely and withoul wndue delny inform euch other of any event that intetferes or

’ (lireatens to materially interfere with the successful implementation of the project, whether linanced in {ull or in part by
DFID, including credible suspicion of or actual fraud, bribery, cormption or any alher linancial irregulacity or
itnpropriety. ' : '

DFID have an expert fraud investigation unit, that should be contacted in the first instance ot frand(@dtid,gov.uk or
+44 (0)1355 843551, All suspicions will be freated with the upmost confidentialily.

18, Conflict of Interest
10
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18.}  ‘Neither the Supplier nor any of the Supplicr’s Personnel shall engage in any personal, business or professional activity
which conflicts or conld conflict with any of their obligations in relulion 1o this Coivract.

182 ‘Ihe Supplm and the Supplicr's Pmnnnt.l shall netify DFID immediately of any actual or potenual conflict together with
+ recomumendations as to how e confltcl can be avoided. .

9. Discriminaifon

19.1 The Coniracter shall not unlawfully discriminate-cither directly or indirectly on protected characleristics such as race,
colour, cihni¢ or national origin, disability, sex or sexual orientation, religion or belicf, ar age and without prejudice fo
the generallty of the foregoing the Contractor shall not unfawfully discriminate within the meaning and scope of the

provisions of all relevant legislation including the Equality Act 2010 or other rLICVﬂ[l[ or cquwalent legislation, or any
statulory modification or re-enactment tiereof,

19.2 The Suppiier shall take all I'e'lson'lblc steps to secure (hat lhe Supplier’s Pmmmcl do not unlaw[‘ully discritninate as
set out In Clanse [9.1, .

20, Enwrunmen!ul Requiremenis

20.]  The Supphier shall take all rensonablc steps to protect the environment in refation fo the performunce of the Services
and shall comply with alf applicable envirommental laws, fegulations and DF1D practice.

-Zl. Tnsuranees
21.1  The Suppl[cr shull maintnin profegsional indenmily ’msurancc covej- ol an amount not less than the Financial Limit.

212 Atthe l'equcs[‘ of DL, or its represenlalives, the Supphu shall provide evidence showing that such jnsurance has been '
taken out and maintained and that current promiums have been paid.

22, Indemuity

22.1 Except wheye arising [rom the neghgcnce of DFID or DIEITYs employees, the Supplier shall indemuify DFID in respect
af any costs or damages howsoever arising out of or related to breach of warranty or representation, conlracl or stafutory
duly, or lortious acts ar omissions by the Supplier or the Suppliet's Personne! or any claims made against DFID by
third parties in respect thereof,

PROCUREMENT AND EQUIPMENT

23 _ I*rocurement

23.1 Subjcet to Clause 23..4 all Tiquipment to be procured pursuant to this Cenlract and paid for by DEID shall be pracured by
a DFID registered procurciment agent, acting as agent of DFID ("the Procurement Agent").

212 For the purpose of the nppomtment of a Procmement Agent and for this purpose only, the Supplicr-shall act as an agent
: of DTFID.

233 The Supplier shall provide the P'rocurement Agent with sufficicnt details for the satisfactory procirement and delivery of
Equipment and shalt manage the Procurement Agent on DEID's behalf.

234 thre the total value of the Equipmenl fs less than 50% of lhe Financial Limit or £100,000, whichover is loss the
Supplier may, subject to DFID's prior written consent, pracure such Equipment.

23.5  All procurement of Equipntent shall

{(n) be underaken in accordunce with DENYY Guidanee on Pracurement of Goods and Environmental Procuroment
Policy or such other proacedures as may be agreed in writing by DFID;

) achleve "Value for Money" and be conducted in aful ly transparent manner;

() beonthe bzlm lhat tiie ownership in Fqu)pment shall vest-in DTFID, and shall be so marked,
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236

24,

24.1

24.2

243

"Value for Money" shall mean procuring at the oplimum combination of whole-life cost and quality io meet
requirements.

Use of and Respousibility for Equipnient

Equipinent may only bo used in providing Uic Scrvices nnd shall be safely kepl and maintained, Personal use of
Equipment by the Supplier [s not permilted unless DFID gives prior written consent. © .

‘The Supplier shall keep an up to. date inventory o the Nquipment ils condition and location and make such inveptory
available to DFID immediately. on request. . :

Subject to Clause 24.4 the Supplier shiall be responsible for ail loss or damage o Equipiment other tian that caused by
loir wear and tear. Tl Supplier shall aotify DFID immedintely the Supplier becomes aware of any loss of or

- damage lo Equipment,

2444

* provided such loss ar danage was not due to the Supplier's negligence and provided the Supplier obinins and pays to DFID -

245
PRICE
25,

251

25.2

6.

26.1

27.

27,1
28.

28.1
28.2

283

Except as requiced by law, the Supplier shall not insure Ryuipment. DFID shull bear the risk in res;pect of loss or-damiage
such proper componsation as may be due from others.

‘The Supplier shall obtain DI'ID's im!truc!ions on the disposal of Equipment and comply with such instructions,

AND PAYMENT

Applleable Provisiuns and Financial Limit

Unless different proyisions are substituted in Section 4, Clauses 25 to 29 inclusive shall apply in relation io price and
paynaent.

Tlie.componenis which comprise the Financial Limit are sel ont in the Schedule of Prices, Sectien 5. Na expenditure may

be incmred in excess of the Financial Limit and no virements between components shown in the schedule of prices in

Section 5 are permilted withont the prior written authority of the Contract Officer,

Tees

Any fees payable are deemed to cover the cost of salary, overseas inducements, leave allowances, bonuses, profit, iaxcs,
insurances, superanmiation, non-working days and all other costs including, but not limited i, clotling, passports, visas and
vacelnations, overhedds and expenses of wiilsoever nnture that may be incurred cxcept those otherwise specifically
provided. for. in this Coitract, '

Exp-enscs

Travel and Jiving expenses will be paid at a rate consistent with (é-Schedule of Prices at Section 5 of the contract, All
jotimeys by Rail or Air will be made by a class of travel that is no.mote than Standard / Economy.

Invoicing Mmstrucilons

Unless otherwise expressly provided in-Section ¢ or Scction 5, ibvoices should be submitted monthly in arvears fo the
Accomits- Payable Section, DFID Financial Management Group, Abercrombie House, Eaglesham Road, East Kilbride,
Glasgow, G75 8EA, and In accordance wilh the remainder of clause 28. '

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

Invoices should include a form. of letterhend, the Purchase Order number, bear an ariginal signature and be tumbered
sequentially and dated. Tach invoice should state the period the.services were provided using “from” and “lo™ dates. The
final invoice presented in connection willi lis Contruct should be endorsed *Finul Invoico".
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284 Allinvoices should correspond with the budget lines tdentified in the Sched_u_le of Prices, Scclion 5 of this Conlract.

28.5  DYID may request preof of puymull in respect of any ilem and shall be entilled to refuse to meet a claim if this cannot be '
provided.

28.6  Any invoice not presented in accordance with the above may be rejected and in any event shinll be Jinble to query and delay
in payment. DFID rescrves the cight not to pay any amount due in respest of an invoice received by DIID more han 90
days after the day of the Supplier hecoming entitled to invoice.for the payment to which it relates. : '

29, Paynicits

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

292 Payment shall be made in sterling In the UK, Expenses (if any) arising in foreign currency shall be reimbursed at the-
exchange rate stated in the London Financial Times "Guide to World Currencics” on (he Vriday immediately preceding lhe
date on which the pucchase was made ar services acquired by. the Supplier or, if this took place on a Friday, at the rate so
slated on hat day.,

29.3 If for any reason. DFID is dissntisfied with performance of tlis Contract, an appropriate sum may be withheld from auy
payment ofberwise due, In such event DEID shall identify the padticnlar Services with which it is dissalisfied together with
the reasans for such dissalisfuetion, and payment of the amaunt oulstanding will be made upon cemedy of any unsatisfactory
work or resolmion of outstanding querics.

294 Should DFID determine after paying for a particular service that the service has not been completed salisfactorily, DFIDY
may recover, or witliold frorn furiler payments, an amount not exceeding that previously charged for lhat service until the
unsatisfactory service is remedied Lo its satisfaction.

FORCE MAJEURE AND TERMINATION
30, ‘ Torce Mﬂjeurc

30.1  Where the pcr['()rm'mce by the Supplicr of their obligations myder this Contract is delayed, hindered or prevented by an
event ar events beyand the reasonable control of the Supplier and against which an experienced Supplicr conld not
-reasonably hitve been expected fo take precautions, the Supplier shall promptly notity DFID in writing, specifying the

nature of the force majeure event and stating the anticipated detay in the pcrforlmlnc:.. of This Contract,

30.2  From the date of receipt of notice given in-accordance with Clause 30.1, DFID may, al its solk discretion, eithor suspend
this Contract for up to a period of 6 months (“the Suspension Period") or termiinate this Conteact forthawith.

303 Ifby the end of tho Suspension Period the parties have not agreed n finther period of suspension or re-iustatment of the
Contract, this Contract shall terminate autoimnadically.

al. Suspension or Termination wllhout Default of the Supplicr

3L DEID nay, at its sole diseretion, suspend or terininate 1his Coniract al any lime by so nolifying the Supplier and giving
the reason(s) for such suspenmun ar tertnination,

312 Where this Contraci has been suspended or tcrmm1lcd pursuant o (‘Iauqe 3L, the Supphcr shall:

@) take such steps as are-necessary lo terminate ihe provision of the Scrvwes, (inchrding suspendmg or lerminating
) any Sub-Contracts) in a cost-eflective, timely and orderly manner; and

®) provide to DRID; not moro than 60 days after DFID notifies the Supplier of the suspension or termination of this
Conlract an account in wriling, slating;

()  any costs, if any, duc before 1he date of suspenslun or terminatlon;

(ii) any costs fo be cxpended after the dafe of suspension or termination which the Supplicr neceessarily
incurred in the proper perforinance of this Contract and which it cannot reasonably bo cxpected o
avoid or recover,
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313 Subject to DFIDYs approval DETD shall pay such amount to the buppllu‘ within 30 days alter l't:l:{!lpl Trom the -
Supplier of an Invoice in respect of the amount due,

32 Suspension or Termination with Default of the Supplicr

32,1 DFID may notily the Supplier of the suspcnsmn or tenmination of this Contract where the Services or any. part of them
are not provided to the satlsfaction of DFID, giving the reasons for such dissatisfaciion and, in the casc of suspension,
lhc action reguived by the Supplier to reme(!y that dissatisfaction and the time within which it must be completed.

322 Where this Contract is suspended under Clause 32.1 and the ‘iuppher subscquently fiils to remedy the dissatisfaction
DF]D my terminate Whis Contract forthwith.

323 DEFID gy, without prejudice to its other rights, including but not limiled o the right to claim for costs and losses
: incurred, (erminate Lhis Confract forthwllh where: J

(o) the Supplier or any member of the Supphier’s Persannel, either directly or- through their servanis or ageals,
breaches any of their obligatians under this Contract; or

(b) the suppher or any member of the Supplier's I’emﬂnnel has commilled an offénce under the Prevention of
Corrupilon Acts 1839 to 1916 or the Anti-Terrorism Crime and Securily Act 2001 or in breacht of Clause 17 of
this Contract; or

{c) the Supplier is an individual or 2 parinership and at any time:

0] becames hankrupt; or
fiiy Is (ho subject of a receiving order or 1dm|mstr.|t|on order; or
(i) makes nny composition or arzangement with or for the benefit of he Supplicr’s credltorh, o
(iv) makes any conveyance ot assignment for the benefit of the Supplier's creditors; or
(v) the warranty given by the supplicr pursu’mt't’o Clause 41 is materiaily unlruc; or
- (vi) (e Supplier commits a material breach of its obligation to notifly DIID o any Oceasion of Tax
Non Compliance as requited by Clause 41; or ’
(vil) . the supplier fails to provide delails of proposed llll[lgﬂtmg ‘factors which in the reasonable opinion of
NEID, are aceepiable, , '
{viil) .

(d) ' the Supplier is a company and:

(). anorder is made or a resolution is passed for the winding up of the Supptier; or
(i) o recoiver or adminisivater is appoiitted in respect of the whole or any part of the undertaking of the
Supplier.

{) the Supplier is a partnership or a company and there s a Change in Control. "Change in Conirof" means (hnt
{he person(b) (including corporate bodies) dircetly or indirectly in Control of the Supplier at the time this
Coniract s entered into cease to be in Confrol. "Control" means the power of a person lo-securc Hatl the affairs
of the Supplier are conducted In accordance with the wishics of thal persan,

32.4  Where this Contract is terminated in accordance with this Clanss, the Suppliur shall without prejudice to DFID's other
remedies, lake.any steps necessary to lerminute Lhe provision of the Quwicas in atimely and orderly manner but shall not
be entitled (o any ﬁmher payment in relation 1o (his Cumrnct

32,5 Where (lis Confract is terminated pursuunt to Clause 32.3(b) the Supplier shall pay. DFID wlthm 10 days of notitication
such amount s DEFTD. shall have detenmined as the amount of any loss to ‘DFID resulting from such termination together
witl the amount or valise of any gift, consideralion or cominission concetned. :

GENERAL IPROVISTONS

33. Varintions
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33.1

34

341

34.2

34.3
34,4
35
35.1

36.

36.1
a7,
3.1
38,

33.1

382

383 .

' 39,

No variation in the fenms or scope of this Contract shali be cffeclive without DFID's priot written consent and recorded in
wriling {in the form of a letter entitled “Contract Amendinent No. "]. DFID shall have. no liabilily in respect of work
performed antside the Services set out in' Section 3 . :

Assignment

_ Bxcept where ciause 34,2 applies, the Supplier shall not, without the prior written consent of DI-ID assign or transfer or

cause to be assigned or trausferred, whether actually or as the result of takcover, merger or other change of identity or
character of the Supplier, any of its rights or oblipalions under this (,cmlncl or any part, shire or interest therein,

Notwithstanding clause 34 1, the Supplicr may assign (o a third party (“the Assignee”) the right to receive payment of
the Coniract Price ot any part thereof due to the Supplier under this Contract (including any interest to which DFID is
liable under the Late Payments of Commercial Debis ([nterest) Act 1998). Any assignment under this clause 34.2 shatl
be subject 16

(@) reduction of any sums in respect of which DFID exercises its right ot recovery under clauses 29.3 and 2%.4;
{b) all related rights of DFID under the g:untmét in relation ta the recovery of stms due but unﬁaiﬂ; and
(3] DFID receiving notification under both clauses 34.3 and 34.4.

In the event that the Supplier assigns the right to receive the Coutract price under clanse 14.2, the Supplier shall notify
DFID in writing of the assignment and the date upon which Ihe assipnment becomes offective.

The Supplier shall notify DFID of the Assignee's contacl information and bank 'u:x:uunt :lulallx to which DFID shall
make payment,

Limit of Liability

Bxcept where (heve has heen mlswnduct gross neglipence, dishonesty oy fraud on behalf of the Supplier or the
Supplier's Pcrsonncl the Supplicr's liability under this Contract shail be limited to the amount of the' Financial Limit.

Retenlion of R:glnts

Clauses 5.2(0),6,7,8,9,11,12, 13, 14, 1516, 22, 23, 35.1, 37 and 38 of Ihis Scction 2 and any relevint clauses listud
under Scction 4 shall continue in force following the termination of this Contracl.

Law

This Contract shall bo governed by the laws of England and Wales.

Anleable Scittement

The parties will allempt in good filli Lo negotiate a scltlement to any claim or dispute between them arising oul of or in
conncetion withi 1his Contract. Tf the maller is not resolved by ncgoimtmn the parlics will refer the dispute o mediation
in accordance with CEDR (Centre for Lftective: Dispute Resolulion in London, UK) procedures, TF the patties fail to
agres terms of scltlement. witlin 90 ‘duys of the initintion ol the procedure.the dispute may be 1elerred fo an arbilrator as
agreed between the parties or failing such agrecmend( as may be nominated by lhe President of the Law Society of
England and Wales upon application of any patly. The initiation of the procedure is defined as the wrilten request to
CEDR by any parly for nediation provided that such request Is copitd to the other party (ies).

The decision of the arbilrator shall be final and binding on bath parties.
The seat and place of arbilration shail be Londen.

']‘i‘u:}sparcllcy of UK Government Spend
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191 The parties acknowledge that, except: for any information which is exempt from disclpsure in accordance: with the
provisions of the FOLA, the contont ot this Conteact is nol confidentinl information. DFID shall be responsible for
determining in ils absolute discretion whether any of the content of the Conlract is exempt from disclosure in accondance
wiih the provisions of the FOIA.. '

192 Notwithstanding any other term of this Contract, the Supplier hercby gives their consent for DFID fo publish lhe
Contraci in ils entirety, including lrom time to time agreed changes to the Contract, ta lhe generat publiv.

393 DFID may consult with the supplier to inform its decision regarding any exemptions hul DFID shiall have the final
desision in its ahsolute discretion.

394 The Supplier sholl assist and cooperate wilh DFID 1o enable DFID to publish this Conlract,
40.  United Kingdom Income Tax aml Natlonal Insurance Contributions

40.1  Whero the Supplicr is liable to be taxed in the UK in respect of consideralion r¢eeived under (his contract, it shall at il
times comply with the Income Tax (Hamings atd Pensions) Act 2003 (ITEPA) and all other statutes angd regulations
relating to income tux in respecet of that consideration. :

40,2 Where the Sopplier is liable to National Insurance Coniributions (NICs) in respect of consideration reccived under this
contracl, it shall at all times comply with the Social Security Contributions and Benefits Act 1992 (38SCBA) and alk olher

“slatutes and regulations relating to NICs inrespect of that consideration, .

403 Tor those workers contracted on PAYE terms via the Supplier, their contract with the Supi:lier, signed in advance of any
-employment, will specifically state: -

“The Temporary Staff shall be engaged by and shali sign terms of engagement with the Supplier and 4l no stage shail be
deemed to have employment or co-cmployment with DFID. The Supplier shall be rosponsible for payment of
remuneration of the Suppliers Temporary Staff and for moking statutory deduclions and payment of all statutory
contributions in response of earnings in rélation to National Insurance and the administration of Tnwome Tax (PAYE)
applicable to the Conlractors Temporary Staff by Law.”

404.  Where the Supplier engages a Limited company ("The Company") on behalt of DFID, the contract they enter into sets out
that The Compuny has responsibility for, and indennifies the Supplier in respeet ol any tax and NI paymoats:

“The Company shall indemnify the Bmployment Business in rospect of any tax or employees national insurance together
with ony intorest of pennities, costs or expenses incurred or arising out of or in conncetion with any such payments.”
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41, Tax Comnplinuce

Particularly felating to occasions of Disclosure of Tax Avoidance Schemes (DOTAS) in Jine with General Anti-Abuse
Tule (GAAR) .

d1.1  The Supplicr represents and wairants that as at the Effective Date, it has notified DFID i wriling of any Oceasions of
Tax Non-Compliance or any litigation that is involved in that is conneetion with any Occasions of Tax ‘Non-Compliance,

41.2 - if, at any point during the Term, an Occusion of Tax Non-Compliance accurs, the Supplier shall:
{a) notily Df]l‘) in writing of such fact within 5 Workiny Days of its occuirence; and
)] promhlly provide ta DFID:
(i) details of the steps which the Supplier Is laking to address the Occasion of Tax Non-Compliance and to prevent

the same from recurriog, togsther with any nitigaling factors that it considers relevank; and
(i} such other information in relation to the Occasion of Tax Non-Compliance as DFID may reasonably requive.
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1.1

1.2

1.3°

1.4

Terms of Reference
DRC Private Sector Development Project
Market Development Component — Scale Up

Introduction

Decades of economlc mismanagement and war have exacted a heavy. toil on the
economy of the Democratic Repubiic of Gongo (DRC). Officiat GDP per capita in DRC
is still the lowest in the world ($311) — less than haif of its 1980 value in constant
terms. And around 59% of the population live on less than $1.25 per day. It is

“estimated that only around 300,000 people are employed in formal Small to Medium

Enterprise (SME) firms and that up to 90% of all business actlvily takes place 'below
the radar' in the Informal sector.

Retovery of the private sector would provide johs and business opportuniiles for poor
people in DRC to lift themselves out of poverly. However, recovery of the private
sector is impeded by a poor business environment, which is regarded as the binding
constraint to growth in DRC. DRC is currently ranked 178th out of 183 counfries in the
Ease of Doing Business Index — 40 places behind the Sub-Saharan African (SSA)
average. In addltion, the legal framework is expltmtly biased against female
participation in busmess _

The DRC cauntry office of the Department for Internatlonal Development (DFID) has,
following a "1 year design phase, designed a Private Sector Development (PSD)
programme to strategically target key constraints to empower the private séctor to be
an engine of growth, firm and job creation, ‘and poverty alleviation in DRC. At the start

of the inception phase this was anhc:pated to be a £44 million § year programme.

However, over the course of the inception phase, the scale and ambition of our PSD
programme has increased to a £100n1 programme over 10 years. The estimated
minimum result of this programme is £91.8m - £137.7m of positive Net Altributable
Income Change (NAIC) for 1.13m - 1.7m MSMEs by 2023, :

The PSD programme wiJI consist of thras companents:

'Bu,siness environment reform componeht: This component will address nalional,
top-down regulatory and -policy implementation problems associated with poor
governance.

Meso-level reforms compenent: This component will improve supporting markets
and institutions affecting multiple sectors This will involve bath high-level regulatory
and policy implementation reform as well as action to address markel and .
.coordination failures targeted at financlal services and trade facilitation. DFID DRC
will undertake this component in collaboration with other donors operating in DRC.

Market development component; ThIS component le develop lhe private secior
more directly by tackling specific constraints affecting particular markets. Such
constraints can stem from deficiencles: in the business environment at the national,
provincial and sectoral levels, as well as other government, market, and coordinatlon
failures. As Is detailed in this Terms of Reference, a Service Provider (SP) will
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1.5

1.6
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manage both the design and imp!émentation phases of this con’iponenf on behalf of
DFID DRC. . .

The interconnectedness of the three- components will provide a thread through which
the localised. impact of top-down reforms can be traced and demonsirated, This will
enable DFID to demonstrate attributable results and bolster political will for reform —
particularly when combined wilh support to the private sector to articulale their
demands for a better business envirenment under all three components.

These ToR set out the objectives, recipients, and scope‘ of the project, as well as the
proposal requirements the SP must meet and the outputs they must defiver. The

 following annexes provide further background infarmation:

» Annex A Is DFID DRC's Counlry Operalional Plan. _

» Annex B is the business case for the Private Sector Development Implementation
Project. , :

¢+ Annex C is a summary risk matrix for this project - .

» Annex D is the 5 year strategic plan for the market development component.

Objectives

The overall objective of this assignment is to implement the market development
component (MDC) of the PSD programme as laid out in the § year strategic plan
(Annex D). The expected duration of the MDC was five years (1 year design + 4 years
implementation) dependant on performance of the Service Provider and rasuits of this
part of the PSD pragramme with a budget of £7,918,122, broken down into £1,402,550
for the design phase and £6,515,572 for implementation. However with the increased
scale and ambition of the wider programme, the Implementation phase of the M4P
component is now anticipated to have an upper limit of up to £50m over five years.
Thus this scale-up.contract Is for the value of up to a furher £43,484,428. We belleve
the proposed budget for thls component Is commensurate with the size of the country,
apportunities for péverty alleviation through M4P, and DFID DRC's ambition for its
PSD portfolfo. This includes programme cost Including disbursement of funds and
pracurement of technology and supplier's.management cost. However, note that the
pragramme as a whole is following a flexible .approach, with interventions being
abandoned, added or augmented throughout the llfetime of the programme in
response fo continual lesson léaming. As such, DFID may move budget within the
overall £100 million between components if analysis suggests this would be warranted.
This means that the MDC component could receive an increase or dectease. in budget

. within the overall programme. envelope. Any decision to rebalance the porifoilo will be

undertaken by the Programme Management Board and submitted for approval as
detailed in the management case of the Business Case (Annex D). ‘

The MDC aims o contribute to economic growlh_ and poverty alleviation by. creating

firms, jobs and raising the incomes of paor people, particularly women and-adolescent
girls, in DRC, It also alms:to achieve more equitable market access for poor pecple
and a deepening of selected markets. '

The MDC was designed following the "Making Markets Work for the Poor (M4F)”
approach and international best practices in this area, As such, the-MDC will support a
range of market functions and value chains in the selected sectors, address
government failures, support entrepreneurship development and enterprise innovation,
stimulate private sector provision’ of services and promote Innovative and inclusive
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business models which have a potential to reach a large number of low-income
people, particularly women and adolescent girls. :

3. Recipient,
3.1 The ultimate beneficiaries of the programme will be the poor, vuinerable and excluded

people of DRC, Including those who may otherwise seek to make a living through
violence, and particularly women and adolescent girls.

3.2 The programme will support relevant government, private sector, financial institutions,
civil sociely and not-for-profif organisations or partnershlps thereof, delivering the
expecied outcomes at a systemic level.

4. Scope of services

Implementation phase

41 The SP will be responsible for implementing the market systems development
component of the Private Sector Development Programme, as designed in the
inception phase and outlined in the 5 year strategic plan (Annex D). The SP will
implement the market system interventions according to M4P principies of facilitation,
avoidance of becoming a market player, taking account of market and political
incentives, and generating impact at scale through private sector replication of
business models, Interventions need to be cognizant of addressing barriers and
opportuniltes for the poor, including women and adolescent girls, in the market syslem,
both in parts of the-system where they are numercus and have a presence and parts
where they are not curently present but could play a role. [n the latter, it will be
important {o cansider cultural barriers. :

42 Itis critically important that the MDC works synergistically with the other components
of the PSD programme. To ensure coherence across the programme porifolio, detailed
Annual Reviews will be undertaken by DFID DRC drawing an. results reporting and
analysis from implementing partners and the Decision Support Unit. In addition to
verilying progress against projected. results, these Annual Reviews: will be used to
¢onfirm actlvities for the forthcoming. year and associated resulls targets and budgets.
The SP for the market development component will be expected to-play an. important
role ih contributing to results and analysis for the programme Annual Reviews..

43 Wherever possible, and practical, resources should be shared across all 3
components of DFID DRC's PSD programme. The SP will work with DFID DRC's
Growlh ‘and Economic Adviser (as well as the Programme Management Board) to
identify areas where resources could be. used synergistically (for example, where

_surveys overlap, costs could be reduced and. disruption- for survey respondents
minimised by using the same surveyor to ask questions related to both surveys).

4.4 The SP will develop rolling annual business plans for the MDC which will be flexible
and will set out the interventions to be implemented. Results based payment will be
linked to the results outlined in these annual business plans, It will also be responsible
for managing the financial resources of the MDC instruments (specific technical
assistance, grants, etc) and operate a Monitoring and Evaluallon (M&E) system lhat
meels the relevant standards of the Donor Committee for Enterprise Development
(DCED). ‘
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4.5
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Following the M4P approach, the SP will:

» Review the progress of the interventions and, where necassary, scale up some and
abandon some. .

e Wark out how to inﬂuence both the public and private seclors.

+ Idenlify the key actars within the system (bo!h from publlc, and private sectors) that
will help generate change.

» [dentify facilitators with good knowledge of the market. who will be able to stimulate
it without being part of it and catalyse chang‘ef

-s |dentify the partners wilhin the market system with whom the SP will work with.

« Ensure the sustainability of 1he interventions.

Deliverables

implementation phase

6.1

6.1

6.2

The implementation phase will require the delivery of the MDC to achieve the desired
outcomes and impact consistent with the Togirame outputs. A results based payment
mechanism will be used to make payments against this. The SP should propose the
results based payment mechanism as part of the commercial proposal. Payment
machanisms will be agreed on an annual basis in conjunction with the rolling annual
business plan and the resuits oullined in these. As part of delivery the the SP will also:

supply:
Annual business plans {which will include up-to-date strategies for each sector). -|
Baseline and annual surveys for selected sectors _
Procedures manual for grants.
Communicaflon and knowledée manhagernent strategy.

And all reporling requirements included in section 6.3.

Reporting: . .
The. SP will report to the Growth and Economic Adviser in DFID DRC with regard to

any technical or programime management Issues. The SP willl be expected to quantify
how and where VFM is driven lhroughout the duratlon of this programme. :

Reportmg requirements during the implementation phase have been defined at the
design phase, and Include: :

¢ Annual workplans
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s ‘Annual forecast of expenditure (including procurément plans) - disaggregated
monthly for the financial year April to May .These should be updated on a monihly
basis.!

Quarterly financial prcgress reports

Annual audited accounts.

Quarterly progress/performance management reports

Quarterly stratagic review

Annual reports outlining progress against agreed targets,

6,.3. _ DFID will undertake:

+ G month reviews of the programme by the DFID DRC Growth and Economic

Adviser (supported by oiher relevant advisers specialising ln dareas such as
. evaluation).

¢ 6 month independent verification of results by the Decision Support Unit and
arbitration of targets
A full mid-term review after 2 years.
A project completion report.
An independent evaluation at the end of the project.

7. Timeframe

7.4 ‘The implementation phase Is expected to run for five years and commenced in
January 2014,

7.2 The contract will be issued for the full period with a break point at Year 2 following the
mid-term review. .

7.3 Should there be an ongoing requirement for the activity of this project; and should it
gontinue to hit results targets, we reserve the righl to extend the duralion of the
contract to meet this need. The budget would be adjusted accordingly,

8. Qualifications of SP
8.1 The selected SP shall have the following skills, expertise and experience;

s Ability to design, deliver, monitor and evaluate market development/M4P
programmes,

o A successful track record of implementing projects in support of economic growth
and poverly reduclion in the Central Africa reglon/francophone countries/conilict
affected areas.

s Ability-to deploy expeﬂs who are able to operate fluently in French (essenllal) and
have sirong credibility in DRC. )

s Abllity to deploy exports who have a strong track record and commitment to poverty
and gender equity issues, and have acqulred knowledge of the M4P approach.

1 Note that reimbursement of dishursed funds and funds used for procurement will be made
retrogpectively (subject to negotiation with DFID DRC during the design phase). - -
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8.2

8.3

9.1

9,2

. 93

9.4

9.5

9.6

DFID DRC encourages collaboration with local organisations to maximise spillovers to
wider development within DRC and to increase the pool of [ocal experiise, As such, It
is expected that the SP will award a number of sub- contracts to local consultancies,

‘NGOs or academic organisations.

‘The suslainability of the project will also be-key. It is expected that the SP will give -

consideration 1o an exil strategy which ensures sustainability of interventions and
lmprovements to market systems so that there continue {o be posnwe contribulions to
economic growth and poverly alleviation.

Duty of Care

The Supplier is responsible for the safety and well-being of their Personnel (as defined
i Section 2 of the Framework Agreement) and Third Parties affected by their activilies
under this Cali-down Contract, including appropriate security arrangements. They will
also be responsible for the provision of sumlable security arrangemenls for thelr
domestic and busmess property. : :

DFID will share avaliable mformation with the Supplier on security status and
developments in-country where appropriate. DFFID will provide the following:

All Suppller Personnel quI be offered a security briefing by the British Embassy/DFID
on arrival. All such Personnel must register with their respective Embassies to ensure
that they are included in emergency procedures.

A copy of the DFID visitor notes {and a further copy each lime these are updated)
which the Supplier may use to brief thelr Personnel on arrival.

The Supplier is respaonsible for ensuring appropnate safety and security briefings for all
of their Personnel working under this Call-down Contract and ensuring that. their

" Personnel register and recelve. briefing as ouflined above. Travel advice is also

available. on the FCO website and the Supplier must ensure 1hey {ahd their Personnel)
are up to date with the latest position.

This Procurement will require the Supplier to operale in conflict-affected areas and -
parts of it are highly insecure. The security situation is volatlle and subject to change at
short noltce. The Suppller should be comfortable working [n-such an environment and
should be capable of deplnymg to any areas required within the region in order to
deliver the Contraat.

The Suppller s responsmle for ensuring that appropriate arrangements, processes and
procedures are in place for their Personnel, taking into account the environment they
will be working in and the level of risk invoived in delivery of the Contracl (such as

- working in dangerous, fragile and hostile environments' etc) The Supplier must ensure
their Personnel receive safely In the field training prior to deployment if judged

necessary.

Tenderers must develop their Tender on the basis of being fully respohsible for Duly of'
Care in line with the details provided above and the initial risk assessment matrix
developed by DFID (see Annex C of this ToR). They must ¢onfirm in-their Tender that.

-They fully accept responsibility for Security ahd Duty of Care.
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¢ They understand the polential risks and have the knowledge and experience to
develop an effective risk plan. _

» They have the capability to manage their Duty of Care responsibilities throughout the
life of the contract,

9.7 Acceptance of res'pdnsibility must be supported with evidence of capability and DFID
reserves the right to clarify any aspect of this evidence. In providing evidence
Tenderers should consider the following questions: ) '

» a) Have you completed an initial assessment of potential risks that demonsirates
your knowledge and understanding, and are you satisfied that you understand the
risk management Impiications (not solely relying on information pravided by DFID)?

* b) Have you prepared an autiine plan that you consider appropriate to manage these
risks at this stage (or will you do so if you are awarded the contract) and are you
confident/comfortable that you can implement this effectively? :

¢ ¢} Have you ensured or will you ensure that your staff are appropriately trained
(including specialist training where required) before they are deployed and will you
ensure that on-going fraining is provided where necessary? .

» d) Have you an appropriate mechanism in place to monitor risk on a live / on-going

" basis (or will you put-one in place if you are awarded the contract)?
» @) Have you ensured or will you ensure that your staff are provided with and have
.. access to suitable squipment and will you ensure that this is reviewed and provided
. on an on-going basis? | ) ,

« f) Have you appropriate systems in place to manage an emergency / incident if one

arises? '
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