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REDACTED Our ref: PO 8373
Email: commercialframeworksteam
Tel: g@dfldgovuk

Date: April 2019
Dear Sir/Madam,

Contract Reference: PO 8373 — DFID International Multi-Disciplinary Programme
Framework Agreement (IMDP)

Lot REDACTED
OJEU publication reference number: 2018/S 193-436739

| refer to the Framework advertised by the Department for International Development for the
supply of “International Multi-Disciplinary Programme Framework Agreement” under the above
OJEU reference number.

The ‘standstill period’ has now expired and the Department for International Development
acting for and on behalf of the Secretary of State for International Development, is now
pleased to advise that we have selected your organisation as a Framework Supplier for
International Multi-Disciplinary Programme Framework Agreement, as described in the
Framework Terms of Reference and tender documents.

Please review the enclosed contract documents and confirm that you accept this Framework
award by signing and returning via our e-sign tool by 30™ April 2019.

As per the DFID Supply Partner Code of Conduct, if this contract qualifies for internal
compliance procedures, a member of the PCD Compliance Team will contact you to discuss
your compliance requirements.

A Framework launch meeting will be held in due course. Further details will be circulated to
all Framework holders as soon as possible.

Yours ,

REDACTED

cc. suppliercompliance@dfid.gov.uk; Commercial Delivery Manager (CDM); Senior
Responsible Officer (SRO); Strategy and Stakeholder Engagement Team
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FRAMEWORK AGREEMENT

Section 1 — Form of Agreement

FRAMEWORK AGREEMENT FOR: International Multi-Disciplinary Programme Framework
Agreement (IMDP)

FRAMEWORK AGREEMENT NUMBER: PO8373

Lot REDACTED

This FRAMEWORK AGREEMENT (the Agreement) dated 1° May 2019 is made

BETWEEN: The Secretary of State for International Development at the Department for International
Development, Abercrombie House, Eaglesham Road, East Kilbride, Glasgow G75 8EA
(“DFID”)

AND: REDACTED .

whose registered office is situated at REDACTED
(the "Supplier")

(together the “Parties”)

WHEREAS:

A. DFID may require the Supplier to supply the services outlined in Section 3 hereof, as more
particularly defined in the Terms of Reference of Call-down Contracts which may be placed from
time to time (the “Services”) pursuant to the Agreement; and

B. The Supplier has agreed to provide the Services on the terms and conditions set out in this
Agreement and the related Call-down Contract.

IT IS HEREBY AGREED as follows:

1. Documents

This Agreement comprises the following documents:

Section 1 Form of Agreement

Section 2 DFID Framework Agreement Terms and Conditions
Section 3 Terms of Reference

Section 4 Special Conditions

Section 4 - Appendix A Sample Call-down Contract, including Annexes A and B
Section 5 Pro Forma Cost Template

Section 6 Fee Rate Card

Section 7 Worldwide Subsistence Rates

This Agreement constitutes the entire agreement between the Parties in respect of the Suppliers
obligations and supercedes all previous communications between the Parties, other than as
expressly provided for in Section 4.
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If the Original Form of Contract is not returned to the Contract Officer duly completed
(including the applicable Purchase Order Number at the top of Section 1) and signed and
dated on behalf of the Supplier 30" April 2019, DFID will be entitled, at its sole discretion, to
declare this Agreement void.

No payment will be made to the Supplier under any Call-down Contract until this Form of
Agreement and the relevant Call-down Contract, are signed on behalf of the Supplier, and
returned to the Contract Officer.

3. Commencement and Duration of Agreement
The Agreement shall commence on 1% May 2019 and shall expire on 30™ April 2021 with the
option to extend by a further two 12-month periods at the discretion of DFID unless this
Agreement is terminated earlier in accordance with its Terms and Conditions.

4. Time of the Essence

Time shall be of the essence as regards performance by the Supplier of its obligations under this
Agreement and each Call-down Contract in existence from time to time.

5. Use of Agreement

Other Contracting Authorities (e.g. UK Government Departments, agencies and public bodies
and the devolved administrations) can make use of the arrangements under this Agreement.

For and on behalf of Name: REDACTED
The Secretary of State for
International Development Position: REDACTED
Signature:
Date:
For and on behalf of Name:
REDACTED Position:
Signature:
Date:
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SECTION 2 - GENERAL CONDITIONS OF FRAMEWORK AGREEMENT

Preliminaries

1. Definitions and Interpretation
2. Representations and Warranties
3. Applicable Provisions and Financial Limit

Term of Agreement

4. Agreement Contract Term
Provision of Services

5. Obligations of the Supplier

Supplier Personnel and Supply Chain Matters

6. Supplier Personnel

7. Sub-Contractors and Exclusivity

8. Visibility of Subcontract Opportunities
9. Staff Transfer

10. Duty of Care

11. Procurement of Equipment

12. Use of and Responsibility for Equipment

Agreement Contract Governance

13. Monitoring of Agreement Performance
14. Progress and Financial Reports

15. Open Book Accounting and Audit

16. Exit Management

Payment and Taxation

17. Charges

18. VAT

19. Retention and Set Off

20. Supplier Profit

21. Satisfactory Performance

22. Payments and Invoicing Instructions

23. United Kingdom Income Tax and National Insurance Contributions
24, Tax Compliance

Intellectual Property, Security and Information

25. Intellectual Property Rights
26. Security Requirements

27. Malicious Software

28. Transparency

29. Confidentiality

30. Freedom of Information
31. Official Secrets Act

32. DFID Data

33. Protection of Personal Data
34. Publicity and Branding
Liabilities

35. Limit of Liability

36. Indemnity

37. Insurance

Control of Agreement

38. Variations
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39.

Assignment and Novation

Default and Termination

40.
41.
42.
43.
44,
45.
46.

DFID Remedies for Default

Financial Distress (only applicable to Call Downs Contracts with an annual value of £5 Million)

Force Majeure

Termination without Default of the Supplier
Termination with Default of the Supplier

Partial Termination, Suspension and Partial Suspension
Consequences of Expiry or Termination

Miscellaneous and Governing Law

47. Dispute Resolution Procedure

48. Prevention of Fraud and Bribery

49. Anti-Terrorism Regulations

50. Safeguarding

51. Discrimination

52. Law and Jurisdiction

53. Environmental Requirements

54. Conflict of Interest

55. Waiver

56. Entire Agreement

57. Third Party Rights

58. Notices

Schedule 1 Definitions

Schedule 2 Staff Transfer

Schedule 3 Insurance Requirements

Schedule 4 Tender

Appendix A Agreement and/or any Call Down Contract Amendment Letter
Appendix B DFID Supply Partner Code of Conduct
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Preliminaries

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, 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 If a capitalised expression does not have an interpretation in Schedule 1 (Definitions) or the relevant Schedule, it shall, in the first
instance, be interpreted in accordance with the common interpretation within the relevant market sector/industry where
appropriate. Otherwise, it shall be interpreted in accordance with the dictionary meaning.

1.3 The interpretation and construction of the Agreement shall be subject to the following provisions:

1.3.1 clause headings shall not affect the interpretation or construction of the Agreement;

1.3.2 a reference to Law includes a reference to that Law as amended, consolidated or re-enacted from time to time;

133 references to a “person” includes a natural person and a corporate or unincorporated body;

1.3.4 words in the singular shall include the plural and vice versa;

1.3.5 references to “representations” shall be construed as references to present facts, to “warranties” as references to
present and future facts and to “undertakings” as references to obligations under this Agreement;

1.3.6 words "including", "other", "in particular”, "for example" and similar words shall not limit the generality of the preceding
words and shall be construed as if they were immediately followed by the words "without limitation”;

1.3.7 a reference to one gender shall include a reference to the other genders; and

1.3.8 where the context allows, references to Clauses are to clauses in this Agreement and references to Sections are the
sections of this Agreement.

1.4 Except as expressly provided elsewhere in this Agreement, and subject to Clause 1.5, in the event of and only to the extent of any
conflict between each Section of this Agreement, the conflict shall be resolved in accordance with the following order of
precedence:

1.4.1 Section 1 (Form of Agreement);

1.4.2 Section 4 (Special Conditions);

143 Section 3 (Terms of Reference);

14.4 Section 2 (Standard Terms and Conditions (except Schedule 4 (Tender));

1.4.5 Section 5 (Schedule of Prices); and

1.4.6 Schedule 4 (Tender).
The terms and conditions of any Call Down Contract shall take precedence over the terms and conditions of this
Framework Agreement in which event the applicable condition(s) shall apply solely to the Call Down Contract in question
and shall not be an amendment to this Framework Agreement for the purpose of future Call Down Contracts.

1.5 Where Schedule 4 (Tender) contain provisions which are more favourable to DFID in relation to (the rest of) this Agreement, such
provisions of the Tender shall prevail. DFID shall in its absolute and sole discretion determine whether any provision in the Tender is
more favourable in this context.

1.6 In entering into this Agreement DFID is acting as part of the Crown.

2. REPRESENTATIONS AND WARRANTIES

2.1 The Supplier represents and warrants that:
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2.1.10

2.1.11

2.1.12

2.1.13

it is validly incorporated, organised and subsisting in accordance with the Laws of its place of incorporation;
it has full capacity and authority to enter into and to perform this Agreement and/or any Call Down Contract;
this Agreement and/or any Call Down Contract is executed by its duly authorised representative;

it has all necessary consents and regulatory approvals, including in the country of performance, to enter into this
Agreement and/or any Call Down Contract;

there are no actions, suits or proceedings or regulatory investigations before any court or administrative body or
arbitration tribunal pending or, to its knowledge, threatened against it or any of its Affiliates that might affect its ability to
perform its obligations under this Agreement and/or any Call Down Contract;

its execution, delivery and performance of its obligations under this Agreement and/or any Call Down Contract will not
constitute a breach of any Law or obligation applicable to it and will not cause or result in a default under any agreement
by which it is bound;

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

all written statements and representations in any written submissions made by the Supplier as part of the procurement
process, including without limitation its response to the standard selection questionnaire and invitation to tender (if
applicable), its Tender and any other documents submitted remain true and accurate except to the extent that such
statements and representations have been superseded or varied by this Agreement and/or any Call Down Contract or to
the extent that the Supplier has otherwise disclosed to DFID in writing prior to the date of this Agreement and/or any Call
Down Contract;

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

it has all necessary rights in and to the Licensed Software, the Third Party IPRs, the Supplier Background IPRs and any
other materials made available by the Supplier (and/or any Sub- Contractor) to DFID which are necessary for the
performance of the Supplier’s obligations under this Agreement and/or any Call Down Contract and/or the receipt of the
Services by DFID;

the Charges set out in Section 5 (Schedule of Prices) is/will be a true and accurate reflection of the costs and the Projected
Profit Margin and the Supplier does not have any other internal financial model in relation to the Services inconsistent
with the Charges;

it is not subject to any Agreement and/or any Call Down Contractual obligation, compliance with which is likely to have a
material adverse effect on its ability to perform its obligations under this Agreement and/or any Call Down Contract;

no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for
the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver,
liquidator, manager, administrator or similar officer in relation to any of the Supplier’s assets or revenue

2.2 The representations and warranties set out in Clause 2.1 shall be deemed to be repeated by the Supplier on the Commencement
Date (if later than the date of signature of this Agreement and/or any Call Down Contract) by reference to the facts then existing.

2.3 The representations and warranties set out in this Clause 2 shall be construed as a separate representation and warranty and shall
not be limited or restricted by reference to, or inference from, the terms of any other representation, warranty or any other
undertaking in this Agreement and/or any Call Down Contract.

2.4 If at any time the Supplier becomes aware that a representation or warranty given by it under Clause 2.1 has been breached, is
untrue or is misleading, it shall immediately notify DFID of the relevant occurrence in sufficient detail to enable DFID to make an
accurate assessment of the situation.

2.5 the Supplier System and assets used in the performance of the Services will be:

2.5.1 free of all encumbrances, any exceptions must be agreed in writing with DFID; and
2.5.2 Euro Compliant.
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2.6

2.7

2.8

31

The Supplier shall at all times comply with Law in carrying out its obligations under this Agreement and/or any Call Down Contract.

For the avoidance of doubt, the fact that any provision within this Agreement and/or any Call Down 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 Agreement and/or any Call Down Contract, all warranties and conditions whether express or
implied by statute, common law or otherwise are hereby excluded to the extent permitted by Law.

FINANCIAL LIMIT

Each Call Down Contract shall be subject to a Financial Limit. The Financial Limit shall be set out in Section 4 — Appendix A of the Call
Down Contract. The components which comprise the Financial Limit are set out in Section 4 — Appendix A Annex B of the Call Down
Contract. No expenditure on a Call Down Contract may be incurred in excess of the Financial Limit which applies to that Call Down
Contract and no virements between components shown in Section 4 — Appendix A Annex B of the Call Down Contract are permitted
without the prior written authority of the DFID Contract Officer.

Term of Agreement

4.

4.1

4.2

AGREEMENT TERM

The duration of this Agreement Term.

Where DFID has specified an Extension Period in the Section 4 (Special Conditions), DFID may extend this Agreement for the
Extension Period by providing written notice to the Supplier before the end of the Initial Period. The minimum period for the
written notice shall be as specified in Section 4 (Special Conditions).

Provision of Services

5. OBLIGATIONS OF THE SUPPLIER

5.1 The Supplier shall perform all its obligations under this Agreement and/or any Call Down Contract with all necessary skill, diligence,
efficiency and economy to satisfy generally accepted professional standards expected from experts and in accordance with DFID’s
Supply Partner Code of Conduct (Appendix B).

5.2 If the Supplier is a joint venture or an unincorporated consortium then each of the joint venture or consortium partners shall bear
joint and several liability where liability may arise.

5.3 In performing its obligations under this Agreement and/or any Call Down Contract, neither the Supplier, nor any of its Affiliates,
shall embarrass DFID or otherwise bring DFID into disrepute by engaging in any act or omission which is reasonably likely to
diminish the trust that the public places in DFID, regardless of whether or not such act or omission is related to the Supplier’s
obligations under this Agreement and/or any Call Down Contract.

5.4 The Supplier shall gather, collate, and provide such information and cooperation as DFID may reasonably request for the purposes
of ascertaining the Supplier's compliance with its obligations under this Framework Agreement and/or Call Down Contract.

5.5 The Supplier shall ensure that the Services:

5.5.1 comply in all respects with the description of Services in Section 3 (Terms of Reference) or elsewhere in this Agreement
and/or any Call Down Contract; and
5.5.2 are supplied in accordance with the provisions of this Agreement and/or any Call Down Contract and the Tender.
5.6 The Supplier shall perform its obligations under this Agreement and/or any Call Down Contract in accordance with:
5.6.1 all applicable Law;
5.6.2 Good Industry Practice;
5.6.3 any policies provided by DFID; and
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5.6.4 the Supplier’s own established procedures and practices to the extent they do not conflict with the requirements of
Clauses 5.6.1t0 5.6.3.

5.7 An obligation on the Supplier to do, or to refrain from doing, any act or thing shall include an obligation upon the Supplier to
procure that its Supplier Personnel also do, or refrain from doing, such act or thing.

Supplier Personnel and Supply Chain Matters

6. SUPPLIER PERSONNEL

6.1 The Supplier shall not remove or replace any Key Personnel on any Call Down Contract (including when carrying out its obligations
under Clause 16 (Exit Management) unless:

6.1.1 requested to do so by DFID;
6.1.2 the person concerned resigns, retires or dies or is on maternity or long-term sick leave;

6.1.3 the person’s employment or contractual arrangement with the Supplier or a Sub-Contractor is terminated by the
employer for material breach of Call Down Contract; or

6.1.4 the Supplier obtains Approval (such Approval not to be unreasonably withheld or delayed).

6.2 At the commencement of each Call Down Contract, the Supplier shall:

6.2.1 provide a list of the names of all Supplier Personnel requiring admission to DFID Sites, specifying the capacity in which
they require admission and giving such other particulars as DFID may reasonably require;

6.2.2 ensure that all Supplier Personnel:

(a) are appropriately qualified, trained and experienced to provide the Services with all reasonable skill, care and
diligence;

(b) are vetted in accordance with Good Industry Practice and in compliance with the Staff Vetting Procedure;

(c) shall be subject to pre-employment checks that include, as a minimum, employment history for the last three
years, identity checks, unspent criminal convictions and right to work (including nationality and immigration
status);

(d) obey all lawful instructions and reasonable directions of DFID (including, if so required by DFID, the ICT Policy) and
provide the Services to the reasonable satisfaction of DFID; and

(e) comply with:

(i) all reasonable requirements of DFID concerning conduct at DFID Sites, including any security requirements;
and
(ii) any DFID policies, provided to the Supplier or Supplier Personnel from time to time

6.2.3 subject to Schedule 2 (Staff Transfer), retain overall control of the Supplier Personnel at all times so that the Supplier
Personnel shall not be deemed to be employees, agents or contractors of DFID;

6.2.4 be liable at all times for all acts or omissions of Supplier Personnel, so that any act or omission of a member of any
Supplier Personnel which results in a Default under this Agreement and/or any Call Down Contract shall be a Default by
the Supplier;

6.2.5 use all reasonable endeavours to minimise the number of changes in Supplier Personnel;

6.2.6 subject to Clause 6.1, replace (temporarily or permanently, as appropriate) any Supplier Personnel as soon as practicable
if any Supplier Personnel have been removed or are unavailable for any reason whatsoever;

6.2.7 bear the programme familiarisation and other costs associated with any replacement of any Supplier Personnel; and

6.2.8 procure that the Supplier Personnel shall vacate DFID Sites immediately upon the Expiry Date.
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6.3 If DFID reasonably believes that any of the Supplier Personnel are unsuitable to undertake work in respect of this Agreement and/or

any Call Down Contract, it may:

6.3.1 refuse admission to the relevant person(s) to DFID Sites and/or

6.3.2 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s).

6.3.3 require the Supplier to replace the relevant person(s) without direct or indirect charge to DFID and the Supplier shall fully
indemnify and hold DFID harmless against any claims of any kind that may arise with regard to the replacement of such
Supplier Personnel.

7. SUB-CONTRACTORS AND EXCLUSIVITY

7.1 DFID has consented to the appointment of the Sub-Contractors set out in Section 4 (Special Conditions).

7.2 The Supplier shall exercise due skill and care in the selection of any Sub-Contractors to ensure that the Supplier is able to:

7.2.1 manage any Sub-Contracts in accordance with Good Industry Practice;

7.2.2 comply with its obligations under this Agreement and/or any Call Down Contract in the provision of the Services; and

7.2.3 assign, novate or otherwise transfer to DFID or any Replacement Supplier any of its rights and/or obligations under each
Sub- Contract that relates exclusively to this Agreement and/or any Call Down Contract.

7.3 Prior to sub-contacting any of its obligations under this Agreement and/or any Call Down Contract, the Supplier shall both act in

accordance with Clause 8 below and notify DFID and provide DFID with:

7.3.1 the proposed Sub- Contractor’s name, registered office and company registration number;

7.3.2 the scope of any Services to be provided by the proposed Sub-Contractor; and

7.3.3 where the proposed Sub-Contractor is an Affiliate of the Supplier, evidence that demonstrates to the reasonable
satisfaction of DFID that the proposed Sub-Contract has been agreed on "arm’s-length" terms.

7.4 If requested by DFID within ten (10) Working Days of receipt of the Supplier’s notice issued pursuant to Clause 7.3, the Supplier shall
also provide:

7.4.1 a copy of the proposed Sub-Contract; and
7.4.2 any further information reasonably requested by DFID.

7.5 DFID may, within ten (10) Working Days of receipt of the Supplier’s notice issued pursuant to Clause 7.3 (or, if later, receipt of any
further information requested pursuant to Clause 7.4), object to the appointment of the relevant Sub-Contractor if they consider
that:

7.5.1 the appointment of a proposed Sub-Contractor may prejudice the provision of the Services or may be contrary to the
interests of DFID under this Agreement and/or any Call Down Contract;

7.5.2 the proposed Sub-Contractor is unreliable and/or has not provided reliable goods and or reasonable services to its other
customers; and/or

7.5.3 the proposed Sub-Contractor employs unfit persons,

in which case, the Supplier shall not proceed with the proposed appointment.

7.6 If DFID has not notified the Supplier that it objects to the proposed Sub-Contractor’s appointment by the later of ten (10) Working

Days of receipt of:
7.6.1 the Supplier’s notice issued pursuant to Clause 7.3; or
7.6.2 any further information requested by DFID pursuant to Clause7.4,
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the Supplier may proceed with the proposed appointment.

7.7 The Supplier shall ensure that all Sub-Contracts contain provisions:

7.7.1 requiring the Sub-Contractor to comply with the DFID’s Supply Partner Code of Conduct (Appendix B) at all times;

7.7.2 requiring the Supplier to pay any undisputed sums which are due from it to the Sub-Contractor within a specified period
not exceeding thirty (30) days from the receipt of a valid invoice;

7.7.3 requiring that any invoices submitted by a Sub-Contractor shall be considered and verified by the Supplier in a timely
fashion and that undue delay in doing so shall not be sufficient justification for failing to regard an invoice as valid and
undisputed;

7.7.4 conferring a right to DFID to publish the Supplier’s compliance with its obligation to pay undisputed invoices to the Sub-
Contractor within the specified payment period;

7.7.5 giving the Supplier a right to terminate the Sub-Contract if the Sub- Contractor fails to comply in the performance of the
Sub-Contract with legal obligations in the fields of environmental, social or labour law; and

7.7.6 requiring the Sub-Contractor to include in any Sub-Contract which it in turn awards suitable provisions to impose, as
between the parties to that Sub-Contract, requirements to the same effect as those required by this Clause 7.7.

7.8 The Supplier shall:

7.8.1 pay any undisputed sums which are due from it to a Sub-Contractor within thirty (30) days from the receipt of a valid
invoice;

7.8.2 include within the Performance Monitoring Reports required under Clause 13.3 a summary of its compliance with this
Clause 7.8.1, such data to be certified each quarter by a director of the Supplier as being accurate and not misleading;

7.8.3 not include in any Sub-Contract any provision the effect of which would be to limit or restrict the ability of the Sub-
Contractor to contract directly with DFID, a Replacement Supplier, or with any other organisation and Sub-Contractors
shall be free to assert their rights independently regarding Contractual exclusivity.

7.8.4 where Sub-Contracting has been Approved by DFID, promptly provide DFID with written confirmation from each Sub-
Contractor identified within Section 4 of the Contract that they accept provisions set out at Clauses 50.1 to 50.7, which
shall be included in all Supplier Sub-Contracts.

8. VISIBILITY OF SUBCONTRACT OPPORTUNITIES

8.1 The Supplier shall:

8.1.1

8.1.4

8.1.5

subject to Clause 8.3, advertise on Contracts Finder all subcontract opportunities for Goods and/or Services and/or Works
above a minimum threshold of £25,000 arising from or in connection with each Call Down Contract during the Term of
that Call Down Contract;

within 90 days of awarding a Sub-Contract to a Sub-Contractor, update the notice on Contracts Finder with details of the
successful Sub-Contractor;

monitor the number, type and value of the Sub-Contract opportunities placed on Contracts Finder advertised and
awarded in its supply chain during the Term;

provide reports on the information at clause 8.1.3 to DFID in the format and frequency as reasonably specified by DFID;
and

promote Contracts Finder to its suppliers and encourage those organisations to register on Contracts Finder.

8.2 Each advert referred to at Clause 8.1 above shall provide a full and detailed description of the Sub-Contract opportunity with each of the
mandatory fields being completed on Contracts Finder by the Supplier.

8.3 The obligation at Clause 8.1 shall only apply in respect of Sub-Contract opportunities arising after the Commencement Date.

8.4 Notwithstanding Clause 8.1, DFID may by giving its Approval, agree that a Sub-Contract opportunity is not required to be advertised on
Contracts Finder.
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9.

9.1

9.2

10.

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

STAFF TRANSFER

The Parties agree that:

9.1.1 where the commencement of the provision of the Services or any part of the Services results in one or more Relevant
Transfers, Schedule 2 (Staff Transfer) shall apply as follows:

(a) where the Relevant Transfer involves the transfer of Transferring DFID Employees, Part A of Schedule 2 (Staff
Transfer) shall apply;

(b) where the Relevant Transfer involves the transfer of Transferring Former Supplier Employees, Part B of Schedule
2 (Staff Transfer) shall apply;

(c) where the Relevant Transfer involves the transfer of Transferring DFID Employees and Transferring Former
Supplier Employees, Parts A and B of Schedule 2 (Staff Transfer) shall apply; and

(d) Part C of Schedule 2 (Staff Transfer) shall not apply.

9.1.2 where commencement of the provision of the Services or a part of the Services does not result in a Relevant Transfer, Part
C of Schedule 2 (Staff Transfer) shall apply and Parts A and B of Schedule 2 (Staff Transfer) shall not apply; and

9.1.3 Part D of Schedule 2 (Staff Transfer) shall apply on the expiry or termination of the Services or any part of the Services;

The Supplier shall both during and after the Term indemnify DFID against all Employee Liabilities that may arise as a result of any
claims brought against DFID by any person where such claim arises from any act or omission of the Supplier or any Supplier
Personnel.

DUTY OF CARE

The Supplier owes a duty of care to the Supplier 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 Personnel carry out the Services.

The Supplier warrants that it has and will throughout the duration of the Agreement and/or any Call Down Contract:

10.2.1  carry out the appropriate risk assessment with regard to its delivery of the Services;
10.2.2  provide the Supplier Personnel with adequate information, instruction, training and supervision;

10.2.3  have appropriate emergency procedures in place to enable their provision of the Services so as to prevent damage to the
Supplier Personnel’s health, safety, security of life and property and general wellbeing.

The provision of information of any kind whatsoever by DFID to the Supplier shall not in any respect relieve the Supplier from
responsibility for its obligations under this Clause 10. The positive evaluation of the Supplier’s proposal for the provision of the
Services and the award of this Agreement and/or any Call Down 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 Personnel 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 Supplier Personnel with regard to the Supplier Personnel carrying out the Services under this Agreement and/or
any Call Down Contract.

The Supplier will ensure that such insurance arrangements as are made to cover the Supplier Personnel, or any person employed or
otherwise engaged by the Supplier, and pursuant to the Suppliers duty of care as referred to in this Clause 10, are reasonable and
prudent in all circumstances, including in respect of death, injury or disablement, and emergency medical expenses.

The costs of any insurance specifically taken out by the Supplier to support the performance of this Agreement and/or any Call
Down Contract in relation to the Supplier’s duty of care may be included as part of the management costs of the project, and must
be separately identified in all financial reporting relating to the project.

Where DFID is providing any specific security arrangements for the Supplier or Supplier Personnel in relation to the Agreement
and/or any Call Down Contract, these will be as detailed in the Section 3 (Terms of Reference).

The Supplier shall provide training on a continuing basis for all Supplier Personnel, in compliance with the Security Policy and the
security plan.
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11.

111

12,

12.1

12.2

12.3

12.4

12.5

PROCUREMENT OF EQUIPMENT

The Supplier shall ensure that procurement of goods and equipment shall:

11.1.1  be undertaken in accordance with best practice principles of openness fairness and transparency;

11.1.2  achieve "Value for Money" defined as the optimum combination of whole-life cost and quality to meet requirements in a
fully transparent manner and the procurement may be subject to audit by DFID;

11.1.3  be carried out using strict due diligence processes that ensure the protection of DFID’s interests and reputation, with
particular emphasis on anti-terrorism, anti-corruption and fraud throughout the delivery chain; and

11.1.4  be on the basis that the ownership of Equipment shall vest in DFID, and shall be so marked.

USE OF AND RESPONSIBILITY FOR EQUIPMENT

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 without Approval.

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

Subject to Clause 12.4 the Supplier shall be responsible for all loss or damage to Equipment other than that caused by fair wear and
tear. The Supplier shall notify DFID immediately the Supplier becomes aware of any loss of or damage to Equipment

Except as required by law or circumstance, the Supplier shall not insure Equipment. DFID shall bear the risk in respect of loss 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.

The Supplier shall obtain DFID's instructions on the disposal of Equipment and comply with such instructions.

Agreement Governance

13. MONITORING OF AGREEMENT PERFORMANCE

13.1 Obligations relating to the monitoring of Agreement performance set out in Section 3 (Terms of Reference) shall apply in addition to
this Clause 13. Unless a Call Down Contract otherwise specifies, this Clause 13 shall apply to each Call Down Contract.

13.2 Within twenty (20) Working Days of the Commencement Date the Supplier shall provide DFID with details of how the process in
respect of the monitoring and reporting of the performance of the Supplier’s obligations under this Agreement and/or any Call
Down Contract will operate between the Parties and the Parties will endeavour to agree such process as soon as reasonably
possible.

13.3 The Supplier shall provide DFID with performance monitoring reports (“Performance Monitoring Reports”) in accordance with the
process and timescales agreed pursuant to Clause 13.2 above which shall contain, as a minimum, the following information:

13.3.1  details of compliance with its obligations under Clause 7.8.2

13.3.2  details of compliance with any additional obligations set out in Section 3 (Terms of Reference); and

13.3.3  details of compliance with its obligations under Annex 1b of Section 2 (Contractual Annual Compliance Declaration); and
13.3.4  such other details as DFID may reasonably require from time to time.

13.4 The Parties shall attend meetings to discuss Performance Monitoring Reports ("Performance Review Meetings") on a monthly
basis (unless otherwise agreed). The Performance Review Meetings will be the forum for the review by the Supplier and DFID of the
Performance Monitoring Reports. The Performance Review Meetings shall (unless otherwise agreed):

13.4.1 take place within one (1) week of the Performance Monitoring Reports being issued by the Supplier;
13.4.2  take place at such location and time (within normal business hours) as DFID shall reasonably require unless otherwise
agreed in advance;
13.4.3  be attended by the Supplier's Contract Officer and the DFID's Project Officer; and
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13.5

14.

141

15.

15.1

15.2

15.3

13.4.4  be fully minuted by the Supplier. The prepared minutes will be circulated by the Supplier to all attendees at the relevant
meeting and also to the DFID's Project Officer and any other recipients agreed at the relevant meeting. The minutes of
the preceding month's Performance Review Meeting will be agreed and signed by both the Supplier's Contract Officer and
the DFID's Project Officer at each meeting.

In order to assess the level of performance of the Supplier, DFID may undertake satisfaction surveys in respect of the Supplier’s
provision of the Services and DFID shall be entitled to notify the Supplier of any aspects of their performance of the provision of the
Services which the responses to the satisfaction surveys reasonably suggest are not in accordance with this Agreement and/or any
Call Down Contract.

PROGRESS & FINANCIAL REPORTS

Where progress and financial reports are to be submitted under the Agreement and/or any Call Down 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 otherwise agreed
between the Parties.

OPEN BOOK ACCOUNTING AND AUDIT

The Supplier shall keep and maintain for seven (7) years after the expiry of the Term (or as long a period as may be agreed between
the Parties), full and accurate records and accounts of the operation of this Agreement and/or any Call Down Contract including the
Services provided under it, any Sub-Contracts and the amounts paid by DFID.

If so stated in Section 3 (Terms of Reference) or the Terms of Reference of a Call Down Contract, DFID shall be entitled to apply the
principles  of  open book  contract management  set out in Procurement Policy ~ Note  05/16
(https://www.gov.uk/government/publications/procurement-policy-note-0516-open-book-contact-management), or any other
replacement guidance or policy issued from time to time to this Agreement and/or any Call Down Contract. DFID shall apply the
appropriate tier level which, in DFID’s reasonable opinion, is commensurate with the delivery model of the Services and the Supplier
shall comply with the principles etc. (as more particular described in the OBMC guidance).

The Supplier shall:

15.3.1  keep the records and accounts referred to in Clause 15.1 in accordance with Good Industry Practice and Law; and

15.3.2  afford DFID and/or its Auditors access to the records and accounts referred to in Clause 15.1 at the Supplier’s premises
and/or provide records and accounts (including copies of the Supplier's published accounts) or copies of the same, as may
be required by any of the Auditors from time to time during the Term and the period specified in Clause 15.1, in order that
the Auditor(s) may carry out an inspection to assess compliance by the Supplier and/or its Sub-Contractors of any of the
Supplier’s obligations under this Agreement and/or any Call Down Contract including in order to:

(a) verify the accuracy of the Charges and any other amounts payable by DFID under this Agreement and/or any Call
Down Contract (and proposed or actual variations to them in accordance with this Agreement and/or any Call
Down Contract);

(b) verify the costs of the Supplier (including the costs of all Sub-Agreement and/or any Call Down Contractors and
any third party suppliers) in connection with the provision of the Services;

(c) verify the Open Book Data;

(d) verify the Supplier’s and each Sub-Contractor’s compliance with the applicable Law;

(e) identify or investigate an actual or suspected Prohibited Act, impropriety or accounting mistakes or any breach or
threatened breach of security and in these circumstances DFID shall have no obligation to inform the Supplier of

the purpose or objective of its investigations;

(f) identify or investigate any circumstances which may impact upon the financial stability of the Supplier and/or any
Sub-Contractors or their ability to perform the Services;

(g) obtain such information as is necessary to fulfil DFID’s obligations to supply information for parliamentary,
ministerial, judicial or administrative purposes including the supply of information to the Comptroller and Auditor
General;

(h) review any books of account and the internal contract management accounts kept by the Supplier in connection
with this Agreement and/or any Call Down Contract;

(i) carry out DFID’s internal and statutory audits and to prepare, examine and/or certify DFID's annual and interim
reports and accounts;
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(i) enable the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which DFID has used its resources;

(k) review any records relating to the Supplier’s performance of the provision of the Services and to verify that these
reflect the Supplier’s own internal reports and records;

(1 verify the accuracy and completeness of any information delivered or required by this Agreement and/or any Call
Down Contract;

(m) review the Supplier’s quality management systems (including any quality manuals and procedures);

(n) review the Supplier’s compliance with any standards referred to in this Agreement and/or any Call Down Contract
or applicable to the provision of the Services;

(o) inspect any of DFID’s assets, including DFID’s IPRs, equipment and facilities, for the purposes of ensuring that any
of DFID’s assets are secure and that any register of assets is up to date; and/or
(p) review the integrity, confidentiality and security of DFID Data.

15.4 DFID shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay
the provision of the Services save insofar as the Supplier accepts and acknowledges that control over the conduct of audits carried
out by the Auditor(s) is outside of the control of DFID.

15.5 Subject to the Supplier’s rights in respect of Confidential Information, the Supplier shall on demand provide the Auditor(s) with all
reasonable co-operation and assistance in:
15.5.1 all reasonable information requested by DFID within the scope of the audit;
15.5.2  reasonable access to sites controlled by the Supplier and to any Supplier Equipment used in the provision of the Services;
and
15.5.3  access to the Supplier Personnel.

15.6 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their
obligations under this Clause 15, unless the audit reveals a Default by the Supplier in which case the Supplier shall reimburse DFID
for the DFID’s reasonable costs incurred in relation to the audit.

16. EXIT MANAGEMENT

16.1 On reasonable notice at any point during the Term, or the Term of any Call Down Contract, the Supplier shall provide to DFID and/or
its potential Replacement Suppliers (subject to the potential Replacement Suppliers entering into reasonable written confidentiality
undertakings), the following material and information in order to facilitate the preparation by DFID of any invitation to tender
and/or to facilitate any potential Replacement Suppliers undertaking due diligence:

16.1.1  details of the Service(s);
16.1.2  a copy of the Register, updated by the Supplier up to the date of delivery of such Registers;
16.1.3  aninventory of DFID Data in the Supplier's possession or control;

16.1.4  details of any key terms of any third party contracts and licences, particularly as regards charges, termination, assignment
and novation;

16.1.5 alist of on-going and/or threatened disputes in relation to the provision of the Services;

16.1.6  all information relating to Transferring Supplier Employees or those who may be Transferring Supplier Employees’
required to be provided by the Supplier under this Agreement and/or any Call Down Contract such information to include
the Staffing Information as defined in Schedule 2 (Staff Transfer); and

16.1.7  such other material and information as DFID shall reasonably require,

(together, the “Exit Information”).

16.2 The Supplier acknowledges that DFID may disclose the Supplier's Confidential Information to an actual or prospective Replacement
Supplier or any third party whom DFID is considering engaging to the extent that such disclosure is necessary in connection with
such engagement (except that DFID may not disclose any Supplier’s Confidential Information which is information relating to the
Supplier’s or its Sub-Contractors’ prices or costs).
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16.3 if the Exit Information materially changes from the Exit Information previously provided and it could reasonably adversely affect:

16.3.1 the provision of the Services; and/or
16.3.2  the delivery of the exit services/exit plan; and/or
16.3.3  any re-tender exercise by DFID,

then the Supplier shall notify DFID within a reasonable period of time and consult and shall consult with DFID regarding such
proposed material changes and provide complete updates of the Exit Information on an as-requested basis as soon as reasonably
practicable and in any event within ten (10) Working Days of a request in writing from DFID.

16.4 The Exit Information shall be accurate and complete in all material respects and the level of detail to be provided by the Supplier
shall be such as would be reasonably necessary to enable a third party to:

16.4.1 prepare an informed offer for those Services; and
16.4.2 not be disadvantaged in any subsequent procurement process compared to the Supplier (if the Supplier is invited to
participate).
16.5 The Supplier shall, within three (3) months after the Commencement Date, deliver to DFID an Exit Plan which:
16.5.1  sets out the Supplier's proposed methodology for achieving an orderly transition of the Services from the Supplier to DFID
and/or its Replacement Supplier on the expiry or termination of this Agreement and/or any Call Down Contract;

16.5.2  complies with the requirements set out in Clause 16.7 below;

16.5.3 is otherwise reasonably satisfactory to DFID.

16.6 The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the Parties are unable to agree the contents of
the Exit Plan within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute
Resolution Procedure.

16.7 Unless otherwise specified by DFID, the Exit Plan shall set out, as a minimum:

16.7.1  how the Exit Information is obtained;
16.7.2  the management structure to be employed during both transfer and cessation of the Services;

16.7.3  the management structure to be employed whilst carrying out the activities to be performed by the Supplier as identified
in the Exit Plan;

16.7.4  adetailed description of both the transfer and cessation processes, including a timetable;

16.7.5 how the Services will transfer to the Replacement Supplier and/or DFID, including details of the processes,
documentation, data transfer, systems migration, security and the segregation of DFID's technology components from any
technology components operated by the Supplier or its Sub-Contractors (where applicable);

16.7.6  details of Contracts (if any) which will be available for transfer to DFID and/or the Replacement Supplier upon the Expiry
Date together with any reasonable costs required to effect such transfer (and the Supplier agrees that all assets and
Contracts used by the Supplier in connection with the provision of the Services will be available for such transfer);

16.7.7 proposals for the training of key personnel of the Replacement Supplier in connection with the continuation of the
provision of the Services following the Expiry Date charged at rates agreed between the Parties at that time;

16.7.8  proposals for providing DFID or a Replacement Supplier copies of all documentation:

(a) used in the provision of the Services and necessarily required for the continued use of the Replacement Services,
in which the Intellectual Property Rights are owned by the Supplier; and

(b) relating to the use and operation of the Services;

16.7.9  proposals for the assignment or novation of the provision of all services, leases, maintenance agreements and support
agreements utilised by the Supplier in connection with the performance of the supply of the Services;

16.7.10 proposals for the identification and return of all Equipment in the possession of and/or control of the Supplier or any third
party (including any Sub-Contractor);
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16.7.11 proposals for the disposal of any redundant Services and materials;

16.7.12 procedures to:

(a) deal with requests made by DFID and/or a Replacement Supplier for Staffing Information pursuant to Schedule 2
(Staff Transfer);

(b) determine which Supplier Personnel are or are likely to become Transferring Supplier Employees; and

(c) identify or develop any measures for the purpose of the Employment Regulations envisaged in respect of

Transferring Supplier Employees;

16.7.13 how each of the issues set out in this Clause 16 will be addressed to facilitate the transition of the Services from the
Supplier to the Replacement Supplier and/or DFID with the aim of ensuring that there is no disruption to or degradation of
the Services;

16.7.14 proposals for the supply of any other information or assistance reasonably required by DFID or a Replacement Supplier in
order to effect an orderly handover of the provision of the Services.

PAYMENT AND TAXATION
17. Charges
17.1 In consideration of the Supplier carrying out its obligations under this Agreement and/or any Call Down Contract, including the

provision of the Services, DFID shall pay the undisputed Charges in accordance with the pricing and payment profile set out in
Section 5 (Schedule of Prices) and the invoicing procedure set out in Clause 22.

17.2 If DFID fails to pay any undisputed Charges properly invoiced under this Agreement and/o