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Framework Partnership Contract
Between
Mott MacDonald Limited, trading as Cambridge Education,
And
National University of Sciences and Technology / Technology Incubation
Centre (NUSTI/TIC)
Contract for: Promoting innovation in Education - Phase |l
Reference number: llmideas2-NUST-017-2017

This Contract is made at Islamabad on 29 June 2017 by and between:

Mott MacDonald Limited, a company registered in England and Wales with company number 1243967
through its registered office at Mott MacDonald House, 8-10 Sydenham Road, Croydon CRO 2EE,
United Kingdom, trading as Cambridge Education, (hereinafter referred to as the ‘Contracting Authority’,
which expression, where the context so admits, shall include its successors and assigns), of the first

part
\" And
3 g
National University of Sciences and Technology / Technology Incubation Centre (NUST/TIC),
. (hereinafter referred to as the 'Grantee’ which term, wherever the context so admits, shall include its

successors and assigns), with registered number M302/L7646, Presidents Orders and Regulations,
through its registered office in Technology Incubation Centre, NUST, H-12, Islamabad, Pakistan, as the
second part

(each a ‘Party’ and together the ‘Parties’)
Whereas

The Contracting Authority has entered into an agreement with the UK Department for International
Development (‘DFID'), with Purchase Order Number PO8643 and dated 1 April 2015 (the 'DFID
Contract’) for the provision of certain activities (‘Activities’) including (without limitation) the allocation of
grant funding (the "Grant’) in connection with the Iim ldeas 2 Education Innovation Fund in Pakistan (the
‘Project’).

In connection with the Project, the Contracting Authority wishes to engage the Grantee to implement

. the deliverables as detailed in Annex 3 (Incubation Programme Outline), hereto (the 'Project
[ - Deliverables’). The Grantee agrees to implement the Project Deliverables and the Contracting Authority
R agrees to make certain reimbursements out of the Grant on the rates, terms and conditions laid out in

’ this Contract

1. Interpretation
The Interpretation and construction of the Contract shall be subject to the following provisions:

a) clause headings shall net affect the interpretation of the Contract,

b) a reference to any statute, enactment, order, regulation, or similar instrument is a reference to
it as in force from time to lime,; taking account of any amendment or re-enactiment;

c) a reference to a statute or statutory provision shall include any subordinate legislation made
under that statute or statutory provision;

d) references to a "person” includes a natural person and a corporate or unincorporated body;

e) words in the singular shail include the plural and vice versa; L
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f} areference to one gender shall include a reference to the other genders; and
g) where the context allows, references to Clauses are to clauses in this Contract and references
to Sections are the sections of this Contract.

2. Contract and Annexures
2.1 The Contract comprises of the following documents:

I. This Form of Contract
i Mott MacDonald Ltd Ethics Policy {Annex 1)
. Grantee Duty of Care Actlion Plan (Annex 2)
V. Grantee Incubation Programme Outline (Annex 3)
V. Roles, Responsibilities and Obligations of Both Parties (Annex 4)
Vi Defined Milestone and Payments Schedule (Annex 5)
VI Startup Funding Criteria for the Contracting Authority (Annex 6)
VIH. Startup Funding Request Process (Annex 7)
IX. Grantee Work Plan (Annex 8)
X Grantee Reporting Schedule (Annex 9)
Xl Grantee Action Plan (Annex 10)
Xll. DFID Contract: Standard Terms and Conditions (Annex 11)

2.2 This Contract constitutes the entire agreement between the Parties in respect of its subject matter
and supersedes all previous communications, agreements and/or arrangements between the
Parties.

o

2.3 By signing this contract, the Grantee is bound to comply with the terms and conditions of this
Contract, including all the annexures mentioned above. In case of any inconsistency between the
documents, the above-mentioned order of precedence will apply.

2.4 Any amendment to the terms of this Contract shall require prior written approval by the Contracting
Authority. Any such change will come into effect from the date stated in the agreed modification.

3. Project

3.1. This Contract covers the deliverables to be implemented by the Grantee in accordance with the
Grantee Incubation Programme Outline attached as Annex 3. The Grantee shall supplement the
Grantee Incubation Programme Outline with a high-level work plan (Annex 8), and the incubation
curriculum, which shall be prepared by the Grantee in consultation with the Contracting Authority
immediately following the Start Date (as defined below).

3.2.Annex 5: Defined Milestones and Payment Schedule and Annex 8: Grantee Work plan, will
subsequently be updated by the Grantee along with each monthly update or as required, within the
boundaries set by the Contracting Authority.

3.3. The programme will be staged, beginning with the Grantee submitting a Duty of Care Matrix within
the 30 working days of signing of the contract, to selection of quality education Startup (s) and
subject to the Startup completing the incubation cycle. Continuation of the Contract will be subject
to the Contracting Authority being satisfied that the Grantee is providing satisfactory performance,
compiying with all reporting requirements, delivering effectively, and continue to represent-value for
money.

4. Commencement and Duration

4 1. This Contract shall be deemed to commence on the 01 July 2017, (the “Start Date’} or the date on
which the Grantee commenced implementation of the Deliverables and shall continue in force until
31 December 2018 (the 'End Date') or the date the Contracting Authority determines that the

g
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Granlee shail have completed the Project Deliverables, unless the Contract is terminated earlier in
accordance with Section 17 of the Contract.

42 Either Party may terminate this contract, for any reason whatsoever, at any time upon giving 14
(fourteen) days written notice to the other Party based on the conditions in Section 17 and 29 of
this Contract.

5. Budget administration and use

5.1. The minimum cost of implementing the deliverables is estimated at PKR 000 up to a maximum of
PKR 27,000,000 as set outin Annex 5: of the Contract. The Grantee may only spend these funds
based on the agreement between Parties as detailed in Annex 3, 4 and 5 of this Contract. The
Contracting Authority shall only make available the Grant to the Grantee provided that all the
requirements as outlined in this Contract are satisfactorily fulfilled by the Grantee and the Grant is
being made available in the amounts necessary to the Contracting Authority by DFID.

5.2. Subject to conditions mentioned in Section 5.3 and 5.4 being met, the Contracting Authority agrees
to provide up to a maximum total of PKR 2,700,000/ as a fixed reimbursement per Startup
completing the incubation cycle against the defined milestones detailed in Annex 5, (the “Eligible
Cost"), The Grantee is expected to select a minimum of "0” and a maximum of 10 Startups during
the project period. The final amount of the Eligible Cost will be established only upon formal written
approval of the Contracting Authority.

5.3. The Contracting Authority will evaluate Startups for which the Grantee is requesting funding against
the criteria mentioned in Annex 6: Startup Funding Criteria for the Contracting Authority. A Startup
must score at least 60% to be considered for funding support. The Contracting Authority reserves
the right to agree and or disagree to fund any Startup recommended by the Grantee. The
Contracting Authority also reserves the right to stop funding a Startup(s), if the Startup(s) and or
the Grantee is deemed to be underperforming. Further details on the Roles, Responsibilities and
Obligations of Both Parties are detailed in Annex 4 of the Contract. The Contracting Authority will
provide the Grantee with the decision on funding a Startup, within 4 working days after receiving
the recommendation by the Grantee on the agreed upon format. The Contracting Authority reserves
the right not to review any Startup selection recommendations that are not provided on the
prescribed formats, unless otherwise formally agreed by the Contracting Authority. Refer to Annex
7 for more information about the process to be followed by incubators when they request funding
to incubate a Startup.

5.4. The allocated budget per Startup will not be carried over or transferred to another Startup, neither
will it result in an increase in the maximum number of Startups allowed under this Contract without
prior written approval from the Contracting Authority. Contract amendment process has been
detailed in Section 16 of the Contract.

5.5.In addition to the fixed reimbursable cost per Startup, the Contracting Authority will reimburse up to
a maximum of four domestic trips as well as two external audits during the project duration marked
as an incidental fund. The budget allocated for this incidental fund, is estimated at PKR 000 up to
a maximum of PKR 405,000. The usage and allocation of this budget solely rests with the
Contracting Authority, whereas the Grantee will not be reimbursed any costs under this head
without prior written approval from the Contracting Authority. Any expenditures reimbursed against
this fund will solely be based on actual expenditures, incurred during the life of the Contract.
Furthermore, the Contracting Authority is not liable to reimburse any expenditures against this fund
based on unspent balances. The Conlracting Authority reserves to right approve or disapprove an
expenditure explicitly mentioned and or is not mentioned in the form of Contract against the
Incidental Fund, provided it is deemed to contribute in achieving the stipulated Results and or
Programme Deliverables.
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6. Personnel

6.1. The following positions are considered Key Personnel for the implementation of deliverables by the
Grantee and will serve as the point of contact between the Grantee and the Contracting Authority:
I, To be confirmed by Grantee (Name and designation of the head of the organization)
I To be confirmed by Grantee (Name and designation of focal person for the Contract)
lll.  To be confirmed by Grantee (Name and designation of financial focal parson for the Contract

_9’.__2}._The Grantee keep the Contracting Authority informed of any changes in the kay personnel.

6.3. Should the Contracting Authority notify the Grantee of its dissatisfaction with any member of

~ Grantee personnel, the Grantee must take action to replace any such personnel with immediate
effect of such a notice. The Grantee must refill such a position within 30 working days of such
request.

8.4. The Grantee shall bear full responsibility in bearing the costs and meeting the requirements of the
laws and regulations applicable to it for employing any staff. The Grantee shall bear responsibility
in respect of any and all liabilities, claims, demands, damages, losses, costs or expenses
howsoever arising (“Claims”) from or in connection with the execution and performance of its
obligations under this Contract (whether in contract or in tort, in negligence (including breach of
statutory duty), indemnity or otherwise and the Grantee shall indemnify and hold harmless the
Contracting Authority, its affiliates and each of their directors, officers and employees in respect of
any Claims.

7. Repeorting

7.1 The Grantee is bound to submit reports, on formats shared by the Contracting Authority by the
Contracting Authority's requested day and time, provided the Contracting Authority has given the
Grantee 5 (five) days prior written notice. The Grantee must comply to all reporting requirements
and terms and conditions as detailed in Annex 9. The Contracting Authority reserves the right to
ask for any additional reports as deemed necessary.

7.2 The Contracting Authority reserves the right to hold reimbursement (s) in part or in full, to the
Grantee in the event of delayed, inadequate and low-quality reports on part of the Grantee.

7.3 The Contracting Autharity will provide feedback o the Grantee within 30 working days after the
receipt of report (s), and share feedback on quality, data, and (or) any other concerns; if no such
feedback is provided within the given timeframe, the report may automatically be considered
accepted.

8. Payments, Retention and Liquidated Damages

8.1. Without prejudice to Section 5, the Contracting Authority shall make payments out of Grant funds
in accordance with Annex 5. All payments will be reimbursed in PKR only to the Grantze's bank
account, as notified to the Contracting Authority, through the most appropriate banking instrument.
The Grantee shall provide the reports detailed in Annex 9, together with the invoice template and
relevant supporting documents, which shall for the purposes of this Contract be, collectively, treated
as the ‘Iinvoice’.

8.2. The Grantee shall submit an invoice in accordance with Annex 5 to the Contracting Authcrity which
the Contracting Authority will reimburse in arears. This will be subject to the provision of complete
documentary evidence against the invoiced milestone and its subsequent approval. All invoices
once approved shall be reimbursed within 30 working days.

8.3.In the event any milestone has not been achieved, and/ or is found lacking in terms of quality or for
any other reason arising from the adverse findings of an audit carried out under this Contract; the
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Contracting Authority reserves the right to withhold the cost associated with that milestone, in part
or full, as deemed appropriate by the Contracting Authority.

8.4. The Contracting Authority shall make payments on reimbursement basis within 30 working days
after the Invoice has been approved. All Invoices and deliverables will be reviewed and approved
by the Contracting Authority, subject always to the conditions detailed in the Contract are being
met.

8.5. Grant payments provided under this Contract are to be used solely for the approved purpose(s) as
outlined in Annex 3 and its use will be subject to audit in accordance with Section 10 of this Contract.

8.6. At the end of the Contract period the Contracting Authority shall make a final payment within 30
working days of approving the final milestones (which shall include acceptance of a Completion
Report pack), accompanied by a request for payment and a project audit report produced by an
auditor approved by the Contracting Authority and who is a Category ‘A’ Audit firm in the State Bank
of Pakistan list.

9. Assets

9.1. All assets paid for by the Grantee’s Project Budget during Phase 1 will be transferred to Phase 2
for the Project with initial purchase value of more than PKR 25,000 per item and a useful life of
more than one year will be held by the Grantee in accordance with, and subject to, the terms of
Section 9 of the Contract.

9.2. Ownership of these assets must not be transferred except as agreed in writing by the Contracting
Authority. The ultimate objective is to use these assets for the continuation of the innovative
activities.

9.3. The Grantee shall maintzin an asset inventory and provide regular updates to the Contracting
Authority as detailed in Section 9 of the Contract. The Grantee must conform to the asset and
inventory list format shared by the Contracting Authority. Entries of the inventory must include at
least the following:
= Description (including make and model)

+ Specific identification (e.g. serial number)

+ Place and date of purchase

+ Vendor

»  Original value

« Financial Transaction Reference Number

» Good Receipt Reference Number

+ Name of Vendor

« Estimated value at time of review (to account for depreciation)
» Location and/or user

10. Audit and Reviews

10.1. The Grantee shall conduct an external project compliance audit:
a) By the end of first six months of the contract;
b) Atthe end of the project of the implementation of deliverables. This must be conducted at least
one month before the end of the Contract. Findings from this audit will be followed up on as a
part of the close out review for the deliverabies.

10.2. The Grantee shall facilitate all audits and reviews commissioned by DFID and/or the Contracting
Authority both during and after implementation of deliverables for a period of seven years.

10.3. The Grantee shall maintain all project records seven years after the Activities have been

completed.
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10.4. The Grantee shall return all funds that have been found to be disallowed to the Contracting
Authority within 30 working days of being informed of such findings in writing by the Contracting
Authority

10.5. The Contracting Authority reserves the right to reject an audit report which has not been
conducted by an audit firm approved by the Contracting Authority prior to undertaking the audit.
The Contracting Authority also reserves the right to be involved in the selection of the audit firm
and/ or commission the audit directly. In the event of a direct commission, the audit expense will
be charged to the Grantee's budget either through a direct invoice or deduction at source.

10.6. The Grantee shall share the scope of audit with the Contracting Authority for approval before
commissioning the audit. The Contracting Authority reserves the right to share its own scope for
the Grantee level audit

10.7. The Grantee shall provide the auditor with ali access rights set out in this Contract. The
Contracting Authority shall not release the final milestone payment until it has approved the audit
report.

11. Tax and Statutory Requiremenis

11.1. The Grantee must meet the relevant government's statutory and legal requirements in relation to
accounts, audit, annual reports, and returns.

12. Compliance with local laws

12.1. It is the Grantee’s full responsibility to act in full compliance with all local laws, rules and
regulations that may be applicable. If in the event of a breach of such laws or through any specific
or public notification/act of the Government, the Grantee is required to cease its operation it will
immediately notify the Contracting Authority. Uncer such circumstances, the Grantee will cease all
Activities and any funds spent from this date will be considered ineligible.

13. Liability

13.1 Subject to Section 13 of the Contract, under no circumstance and for no reason whatsoever
can the Contracting Authority be held liable for damage or injury sustained by staff or property of
the Grantee while the implementation of Project Deliverables are being carried out or as a
consequence of this Contract. The Contracting Authority will not accept any claim for compensatlon
or increases in payment in connection with such damage or injury.

132  The Grantee shall at all times indemnify the Contracting Authority against all loss and damage
incurred by the Contracting Authority and against all liabilities to other persons (including the DFID
and the employees and agents of the DFID, Contracting Authority and Grantee) for loss or damage
which may arise out of or in consequence of the acts or omissions of the Grantee in the performance
of his obligations under the Contract.

13.3 The Grantee acknowledges that any breach of this Contract may cause the Contracting
Authority to be in breach of other related agreements. The Grantee accepts that any damages that
the Contracting Authority may become liable for under other related agreements as a result of the
Grantee'’s breach of this Contract are in the coniemplation of the Grantee. This clause shall only
operate to the extent that the Grantee has been given access lo any related agreements.

r\«/

e

Page 6|14




1Y

3»
Framework Partnership Contract —
MACDONALD

13.4  The Grantee shall not be responsible for any injury, loss, damage, cost, or expense relating to
its property if and to the extent that the negligence or wiliful misconduct of Contracting Authority's
employees causes it.

13.5  Nothing in this Contract shall exclude either party's liability for: death or personal injury caused
by that party’s negligence; fraud or fraudulent misrepresentation or any other liability that cannot be
legally excluded

14. Duty of Care

141  The Grantee will be responsible for all security arrangements, and Contracting Authority
accepts no responsibility for, the health, safety and security of all of the Grantee's personnel
(including, without limitation, its employees, agents, representatives and contractors) or property
while travelling or otherwise in performing this Contract. The Grantee will be responsible for taking
out applicable insurance in respect of death or personal injury, damage to or loss of property, and
the Grantee shall indemnify and hold the Contracting Authority harmless in respect of:

a) any Claims howsoever arising out of, or relating to the acts or omissions of the Grantee, or by
any person employed or otherwise engaged by the Grantee, in connection with the
performance of the Activities; and

b) Any Claims, howsoever arising, from any person employed or otherwise engaged by the

@ Grantee.
142  The Grantee will ensure that such insurance arrangements as are made in respect of any
. person employed or otherwise engaged by the grantee are reasonable and prudent in all

circumstances, including in respect of death, injury or disablement, and emergency medical
expenses. The costs of any insurance taken out by the Grantee to support the performance of this
Activities are assumed to be part of the management costs applied to the Grantee's contribution of
the project.

15. Inspection by the Contracting Authority

15.1 In the event that the Contracting Authority and DFID as applicable carry out a monitoring or
evaluation mission, the Grantee shall undertake to provide it and/or the persons authorized by it
with all documents and information which will assist with the evaluation or monitoring mission, and
grant them the access rights.

16. Amendment to the contract

16.1  Any request for amendment to this Contract must be set out in writing in a contract addendum. The
(.J; Grantee shall request an addendum to the Contract one month before the date on which the
amendment is intended to enter into force, unless there are special circumstances, duly substantiated
by the Grantee and accepted by the Contracting Authority, that necessitate a shorter period.

16.2  The Grantee acknowledges that a request for a contract amendment will not automatically result
in approval by the Contracting Authority of the proposed amendment. The Contracting Authority
shall review any request for amendment within 5 working days of confirmed receipt of the request.
Should the Contracting Authority not approve the proposed amendment, the Grantee shall continue
to discharge its duties as agreed in the Contract. No amendment shall be valid without the prior
written agreement of the Contracting Authority.

16.3 The amendment to the Contract will be deemed mandatory when there is a change in the
Project Deliverables, milestones and/or end date of the Contract.

2
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16.4 A contract addendum may not be proposed for the purpose or the effect of making changes to
this Contract that will call into question the Grant award decision or be contrary to the equal
treatment of applicants. The Contracting Authority shall not approve such an addendum.

17. Termination of Contract

73 If the Grantee believes that its Contract can no longer be executed effectively or appropriately,
it shall consult the Contracting Authority and vice versa. If the parties cannot agree a solution the
issue in accordance with Section 19, either Party may terminate the Contract immediately upon
providing written notice to the other.

17.2  The Contracting Authority may terminate or modify, including a reduction of the scope of the
Contract, without giving natice and without paying compensation of any kind, in the event that the
Grantee:

a. fails, without justification acceptable to the Contracting Authority, to fulfil any of its obligations
emanating from this Contract and, after being given notice in writing to comply with those
obiigations, still fails to do so or to furnish an explanation satisfactory to the Contracting Authority
within 7 days of the date on which the letter is issued,;

b. is bankrupt or being wound up, is having its affairs administered by the courts, has entered into
an arrangement with creditors, has suspended business activities, is the subject of proceedings
concerning those matters or is in a situation arising from similar procedures provided for in
national legislation or regulations;
has been convicted of an offence concerning professional conduct by a judgement which has
the force of res judicata or is guilty of grave professional misconduct proven by any justified
means;

d. engages in any act of fraud or corruption (alleged or substantiated) or is involved in a criminal
organization or any other illegal activity detrimental to the United Kingdom's financial interests:
this also applies to the partners, sub-contractors and agents of the Grantee;

e. changes legal personality, unless an addendum recording that fact is drawn up;

f.  Makes false or incomplete statements to obtain the grant provided for in the Contract or

provides reports that do not reflect reality.

. @
.
(2]

17.3  In the event of termination the Grantee shall be entitied to payment only for the parts of the
Activities properly carried out, excluding costs connected with current commitments that would be
implemented after termination.

17.4  In the event of termination of the Contract by the Contracting Authority for cause under Section
17 of the Contract, the Contracting Authority may deduct from any sums otherwise due to the

’ Grantee and/or request full or partial repayment of sums already paid from the Grant.
17.5  In addition and without prejudice to the Contracting Authority’s right to terminate the Contract as
provided for in this section of the Contract, the Contracting Authority may suspend payments where
. it has reasonable grounds to suspect a breach by the Grantee based on the sections detailed in the
Contract.

17.6  The Contract shall terminate automatically if it has nct given rise to any payment by the
Contracting Authority within six months of its signature, unless waived off by the Contracting
Authority.

18. Recovery : “:\c";,
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18.1 The Grantee undertakes to repay (without any set-off, withholding or counterclaim) any amounts
in the case that any of its costs are deemed ineligible by the auditor and/or the Contracting Authority's
Grants team.

18.2  Should the Grantee fail to make repayment within the deadline set by the Contracting Authority,
the Contracting Authority may increase the amounts due by adding interest at the rate of 2% above
the then bank base rate set by the Bank of England.

18.3  Bank charges incurred by repayment of amounts due to the Contracting Authority under this
section shall be borne entirely by Grantee

19. Applicable laws and dispute settlement

19.1  This Contract shall be governed and construed in accordance with the laws of England and
Wales to the exclusion of any and all conflict of laws principles.

192 The Parties shall each use reasonable endeavours to settle amicably any dispute arising
between them during implementation of this Contract. To that end, they shall communicate their
positions and any solution that they consider possible in writing, and meet each other at either's
request. A Party must reply to a request for an amicable settlement within 7 days. Once this period
has expired, or if the attempt to reach amicable settlement has not produced Contract within 30 days
of the first request, either Party may notify the other that it considers the settlement procedure to
have failed.

193 Inthe event of failure to reach an amicable Contract, the dispute may by common agreement of
the Parties be submitted to the conciliation of DFID. if no settlement is reached within 30 days of the
opening of the conciliation procedure, each Party may notify the other that it considers the procedure
to have failed.

19.4 In the event of failure of the above procedures, each Party may submit the dispute to the
exclusive jurisdiction of the courts of England and Wales

20. Third Party Rights

20.1  The parties acknowledge and agree that, notwithstanding any provision of this Contract, DFID
shall have the right to enforce any of the Contracting Authority's rights or benefits in this Contract,
pursuant to the Contracts (Rights of Third Parties) Act 1999.

20.2 Save in respect of DFID, no other person or entity shall have any rights in relation to this
Contract, whether as third parties or otherwise, save the parties to this Contract.

21. Fraud and Whistle Blowing

211 Asindicated in its Ethics Policy contained in Annex 1, the Contracting Authority is opposed to
fraud and other such unethical behaviour in all of its forms. Itis a condition of this Contract that the
Grantee should take all reasonable steps to prevent, detect and deal with fraud. Grantees are
required to:

a) Review the Mott MacDonald Ethics Policy and DFID Anti-Fraud and Whistle Blowing Policy

b) Report any suspected incidents of fraud that arise in dealing with the Project or that involve its
resources, to: Aishajamshed@ilimideas2.pk, fraud@dfid.gov.uk. In addition, the following
hotlines should also be shared and displayed: 00 800 900 44181; 00 44 (0) 1335 843747.

c) Facilitate investigation and resolution of such incidents.

Page 9|14

'/ i
Y

)
7




M

Framework Partnership Contract M

MOTT
MACDONALD

23.3  The Grantee undertakes to take all necessary precautions to avoid conflicts of interests and
shall inform the Contracting Authority without delay of any situation constituting, or likely to lead to,
any such conflict.

23.4  Neither the Grantee, nor any of the Grantee’s personnel must:

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

b) have entered into any contract in connection with which commission has been paid or agreed
to be paid by or to the Grantee or Grantee’s personnel or on their behalf or to their knowledge
unless, before such contract was made, particulars of any such commission and of the terms
of any contract for the payment of such commission were disclosed in writing to the Contracting
Authority, whose written consent was subsequently given to such payment.

235  Neither the Grantee nor any of the Grantee's personnel shall accept for or on their own benefit
any trade commission, discount or similar payment or benefit in connection with this Gontract.

236 The Grantee undertakes that neither the Grantee nor the Grantee’s personnel shall attempt or
commit any fraud, deception, financial or procedural wrongdoing in relation to the performance by
the Grantee of its obligations under the Contract and shall immediately notify the Contracting
Authority of any circumstances giving rise to a suspicion that such wrongful activity may occur or
has occurred.

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

238 The Grantee and the Grantee's personnel shall notify the Contracting Authority immediately of
any actual or potential conflict together with recommendations as to how the conflict can be avoided.

23.9 The Grantee shall establish and maintain appropriate business standards, procedures, and
controls to ensure that no conflict of interest arises between Activities undertaken for the
Contracting Authority and that undertaken for any other clients. The Grantee shall avoid knowingly
committing any acts which are likely to result in any allegation of impropriety against the Contracting
Authority, including conflicts of interest which are likely to prejudice their Independence and
objectivity in performing the Contract, howsoever arising

24. Confidentiality

241 The Grantee undertakes to treat in the strictest confidence and not make use of or divulge to
third parties any information or documents which are linked to the performance of the Contract
unless authorised by the Contracting Authority. The Grantee shall continue to be bound by this
undertaking beyond the expiry or termination of this Contract.

242  The Grantee shall protect and guarantee anonymity of the sources of research data, as it is by
the Contracting Authority.

24.3  Exceptto the extent set outin Section 15.1 and 15.2 or where disclosure is expressly permitted
by the disclosing party, each party shall:

a) treat the other parly's Confidential Information as confidential and safeguard it accordingly;
e
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b) not disclose the other party's Confidential Information to any other person without the owner's
prior written consent.

244  Section 15.1 and 15.2 shall not apply to the extent that:

a) such disclosure is a requirement of law applicable to the party making the disclosure, including
any requirements for statutory compliances

b) such information was in the possession of the party making the disclosure without obligation of
confidentiality prior to its disclosure by the information owner;

c) such information was obtained from a third party without obligation of confidentiality;

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

e) itis independently developed without access to the other party's Confidential Information.

245 In this Clause 15, "Confidential Information® means all Personal Data (as defined under the
Data Protection Act 1998) and any information, however it is conveyed, that relates to the business,
affairs, developments, trade secrets, know-how, personnel and suppliers of either party, including
all intellectual property rights, together with all information derived from any of the above, and any
other information clearly being designated as being confidential (whether or not it is marked
“confidential”) or which ought reasonably be considered to be confidential.

25. Intellectual Property Rights

251  Allintellectual property rights in all material (including, but not limited to, reports, data, designs
and products, whether or not electronically stored) produced by the Grantee or its personnel,
members, or representatives in the course of undertaking the implementation of deliverables (‘the
Material’) will be the property of the Grantee

252  The Grantee hereby by grants to the Contracting Authority a worldwide, exclusive, irrecoverable
and royalty-free licence (with the right to sub-licence to DFID) to use all the Material, where the
term ‘Use’ shall mean, without limitation, the reproduction, publication and sub-licence of all the
Material and intellectual property rights therein, including the reproduction and sale of the Material
and products incorporating the same for use by any person or for sale or other dealing anywhere
worldwide.

26. Child Protection

26.1  The Grantee, in conformity with the applicable law, must deal appropriately with any and all
ethical issues concerning working with children.

27. Visibility

271  Publicvisibility signs and actions shall be in accordance with DFID visibility guidelines which shall
be shared by the Contracting Authority.

27.2 in particular, the Grantee shall mention the Project and DFID's financial contribution provided in
information given to the beneficiaries of the implementation of Project Deliverables, in its internal
and annual reports, and in any dealings with the media. Dealings with the media shall be first
approved by the Contracting Authority and DFID. If approved, any dealings with the media shall be
in accordance with DFID guidelines which shall be shared by the Contracting Authority.

{1
28. Environment and social issues ~
N
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28.1  The Granlee shall take all reasonable steps to protect the environment in relation to the
performance of the Services and shall comply with all applicable environmental laws, regulations,
and DFID practice.

28.2 The Grantee shall commit itself to ensuring social inclusion and addressing inequalities,
especially in gender considerations and the treatment of other vulnerable groups. Disaggregation
of Monitoring and Evaluation data to reflect this social inclusion is essential.

29. Force Majeure

29.1  An event of “force majeure” shall mean any unforeseeable and exceptional situation or event
beyond the cantrol of the parties which prevents either of them from performing any of their
obligations under the Contract, that is not due to any error or negligence on part or on the part, and
could not have been avoided by the exercise of due diligence. Defects in equipment, or material or
delays in making it available, labour disputes, strikes or financial problems cannot be invoked as
force majeure unless they stem directly from a case of force majeure.

28.1. Neither Party shall be held in breach of force majeure if its contractual obligations if it has been
prevented from performing them by force majeure. Where the Grantee is unable to perform its
contractual obligations owing to force majeure, the Grantee shall have the right to remuneration
for only for the tasks performed.

29.2. The Grantee shall not be held to be in breach of its contractual obligations if it is prevented
from fulfilling them by force majeure.

20.3. Where the performance by the Grantee of their obligations under this Contract is delayed,
hindered or prevented by an event of force majeure, the Grantee shall promptly notify the
Contracting Authority in writing, specifying the nature of the force majeure event and stating the
anticipated delay in the performance of this Contract.

29.4. From the date of receipt of notice given in accordance with Section 17.4, the Contracting
Authority may, at its sole discretion, either suspend this Contract for up to a period of 6 months
("the Suspension Period") or terminate this Contract forthwith.

29.5. Inthe event that the Contracting Authority does not terminate the Contract pursuant to Section
17.5, as soon as practicable after the affected party issues to the other a notice of a force majeure
event, and at reqular intervals thereafter, the parties shall consult in good faith and use reasonable
endeavours to agree any steps to be taken and an appropriate timetable in which those steps
should be taken, to enable continued provision of the Activities affected by the force majeure event.

29.6. The affected party shall notify the other party as soon as practicable after the force majeure
event ceases or no longer causes the affected party to be unable to comply with its obligations
under this Contract.

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

30. Signatures

If after having reviewed in its entirety this Contract, you in your capacity as your organisation’s
designated agent fully and unconditionally agree with all of the above, you may enter into this Contract
with Mott MacDonald Limited, trading as Cambridge Education, by initialling each page and affixing
your signature below. The Grantee represents and warrants that the designated agent whose signature

g )
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and name appears below is authorized to negotiate on the Grantee's behalf and to bind the Grantee to

the terms of this Contract.

Please sign the original and one copy of this letter to acknowledge receipt and confirm acceptance of
this Contract, and return the original to the Contracting Authority.

If additional information or clarification is
Grantee may contact lim Ideas 2 Grants

aisha.jamshed@ilmideas2.pk and amer.

required regarding this Contract (including its Annexes), the
Management team on +92 51 280 4131 or e-mail address:
buti@ilmideas2.pk

Signed on behalf of
Mott MacDonald Limited.

Name: David Andrew Brock

DoAd il

Signature:

PARECAVE
MOTY  AAC opraA s

Position:
Organization:

Place and Date:  [AJ¢ s /}- /1 K =

Signed on ¥
Grantee

Name:

Signature:

Position: @Yb Qéct&‘ (Q' C)

Organization: N i'k = AL U“‘tm c& QCA.L;ALM J
NUS

Teburalo
Place and Date: ‘QQMM\%GIR} QS-'/DS/QO‘:}‘

@
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Ethics

Commitment

. The Group Board is committed to promoting the
highest standards of ethical behaviour and requires
employees to act according to our ethical principles.
Bribery and corruption are not tolerated and will result
in dismissal.

. The Group operates worldwide, under many different
political systems. We obey the law, respect the customs
and culture of the countries where we work and comply
with national or international trade restrictions.

. In some countries where we operate, bribery and
corruption are common practices. These damage the
public interest and are illegal almost everywhere in
the world.

. The Group prohibits the offering, giving, solicitation
or acceptance of any bribe, whether cash or other
inducement, or engaging in any other corrupt practice.

. The principles underpinning our corporate and
personal behaviour are set out here. This policy will
be reviewed annually and by exception should the
need arise.

Responsibility
. A Group Board director is responsible for the Ethics
Policy and for its effective implementation.

. Compliance with the Ethics Policy is monitored
through our business management system {BMS).

. In respect of anti-bribery management, the specific
requirements of the system are based on and conform
to British Standard 10500.

Approach

Customers

. We act with integrity in the interests of our customers,
maintain confidentiality of their information and aim
to apply due skill, care and diligence in our services.
We are committed to making our communications,
marketing and publications factually coirect, ethical
and fair. We compete vigorously but do not scek to
misrepresent our competitors.

Mot MacDonald Group Policy Statement | January 2016

Suppliers and business partners

. The Group seeks and establishes relationships
with suppliers, subcontractors and other business
partners based on mutual respect and good
governance. We undertake appropriate due diligence
in evaluating business partners to assess risk and
avoid dealing with prospective partners where there
is any suspicion of corruption. We seek contractual
arrangements with major suppliers that allow us to
withdraw from the contract in the event that unethical
business practices become apparent.

We use independent agents in some countries to
represent us and promote our services. We monitor
their conduct to ensure compliance with our policies
and practices. Their remuneration must always be
proper, appropriate and justifiable, at market value,
for the services they provide.

Employees

. The Group complies with equal opportunities
legislation and seeks to promote fair employment
policies, within the framework of local culture and
laws. We are committed to an inclusive working
environment, in which no current or prospective
employee is disadvantaged because of age, colour,
disability, gender, gender reassignment, marital
status, maternity/paternity, national/ethnic origin,
race, religious belief or sexual orlentation.

. We aim to promote on merit without discrimination
and encourage employees to develop their skills
and careers within the Group. We encourage effective
communication with and between employees.
We respect each other’s customs, traditions and
religious beliefs. We do not tolerate physical, mental
or sexual harassment.

. We do not permit the use of business facilities or
information for personal gain and require employees
to resalve any conflicts of interesl. Adherence to the
Ethics Policy is a condition of employment.

&
{
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Mott MacDonald Group Policy Statement | Janussy 2016

<

Gifts and hospitality

« While appropriate business entertainment and
gifts can generate goodwill and improve working
relationships, employees must avoid situations
that could interfere, or appear to interfere, with the
impartial discharge of their duties.

Facilitation payments

- Facilitation payments are bribes paid to public officials
to expedite actions they are already duty-bound to
perform and are not permitted, unless personal safety
or liberty is under threat.

Political contributions

« The Group preohibits the payment of donations to
political parties or charities to obtain a business
advantage and does not participate in party politics.

Health, safety and security

« We pursue the highest practicable standards of
health, safety and security and aim to comply with
all relevant statutes in order to minimise risks to
employees and others affected by our operations.

Environment

- We seek to promote environmental protection and
improvement through our activities and services
including providing sustainable solutions, using
resources efficiently, minimising waste and helping
our customers adopt best environmental practices.

Community

- We seek to be good corporate citizens, to provide
local employment and to contribute to the well-being
of communities where we work. We encourage
employees to take part in community, civic, professional
and charitable activities.

Public interest disclosure (‘whistle blowing')

- We take our ethics policies and procedures seriously
and provide accessible channels, including a
confidential helpline, through which employees can
raise concerns.

Communication and training
- We train employees on Group ethics policies and

procedures through e-learning, face-to-face training
and as part of the induction process for new staff.

i uﬂiomiflg |

Keith Howells
Chairman
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TIC NUST Proposal for Ilm Ideas 2 Second Round of Funding to Business Incubators

1. BACKGROUND

Technology Incubation Centre (TIC) NUST partnered with Ilm Ideas 2 for its first round of funding
between April 2016 and April 2017. Three early stage startups were selected through an
Education Innovation Challenge and were then incubated at TIC. They underwent a structured
capacity building program and TIC also arranged mentoring sessions for them with successful
entrepreneurs and education sector specialists, and provided networking opportunities with
potential investors. With the financial and technical assistance of llm Ideas 2, the program was
implemented successfully and the objective of encouraging startups to focus on solving the
education challenges in Pakistan was achieved.

Although TIC's strength lies in supporting commercial startups with scalable business models,
several of our startups work in the education and social entrepreneurship sector. Working with
these startups has improved our understanding of the social entrepreneurship space, and it has
been further strengthened by implementing the first round of the llm Ideas 2 program. We,
therefore, look forward to participating in round two and delivering better results.

2. PROGRAM DESIGN

TIC appreciates the flexibility provided to incubators in the Terms of Reference for round two of
the program. This will allow incubators to leverage their existing strengths while using the
support provided by llm Ideas 2 to cover any weaknesses, without creating parallel streams of
work. Due to the flexibility provided in program design, curriculum, duration, and budgeting, as
well as the focus in round two being on startups that are more mature, TIC will also endeavor to
support its existing education focused startups through round two of the program.

In round two, TIC proposes to support ten startups, split into two cycles/batches of five startups
each.

A detailed weekly plan of activities is attached as Annex A.

2.1.0utreach

The National University of Sciences and Technology (NUST), which TIC is a part of, has a well-
established and vibrant startup ecosystem. A university wide startup competition, with hundreds
of participants is held every year across several stages, in addition to smaller scale, domain
specific competitions held within the constituent schools and colleges. Each year, several startups
offering innovative solutions to problems in the edtech domain also participate in these
competitions. TIC will reach out to the different schools and colleges of NUST and the organizers
of the above mentioned competitions to identify startups that meet Ilm 2’s selection criteria.

TIC will initiate a general campaign to elicit the interest of potential and active entrepreneurs
operating in the education space within and around Rawalpindi-Islamabad. Platforms of

L ™ ’/’_ )
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entrepreneurial associations such as OPEN, TiE and WECREATE would be used, in addition to
collaboration with mainstream universities like FAST, COMSATS and Bahria University. Moreover,
NGOs and organizations focused on solving the education problems of Pakistan would be
individually contacted for lead generation and prospects identification.

A couple of startups already incubated at TIC are also working in the edtech domain, and these
could also be potential candidates for round two. These startups are more mature, with minimum
viable products already developed or nearing completion, so the focus of incubation would be
customer traction and go to market along with provision of access to lim ideas 2 resources,
especially with respect to domain experts and business development related networking.

2.2.Startup Selection
TIC proposes to support ten startups in two batches of five startups each. All ten startups will be
selected at once, at the beginning of the program.

Once TIC carries out its outreach drive and identifies potential candidates, they will be invited to
apply to the TIC lim Ideas 2 round two incubation program by filling out a standard online
application form. TIC will invite shortlisted applicants for in depth discussions and will provide
feedback so that they may refine their ideas and make final pitches. The top ten applicants will
then be selected, as per the evaluation criteria set by llm Ideas 2, and presented to lim Ideas 2

for final review.

2.3.Incubation Program
TIC proposes to carry out two incubation cycles in round two. Each cycle will support five startups
over seven months. Selected startups will be provided office space and will undergo a structured
capacity building program comprising:

s One-to-one sessions with TIC management;
e Training workshops;

s Follow up assignments;

» Mentoring sessions;

= Industry connectivity visits;

= Networking events.

2.3.1. Training Workshops
The training curriculum will comprise workshops on the following topics:

s Building a Team

& Design Thinking and ideation
= Financial, Legal, IP

« Business Model Canvas
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*» Lean Methodology

e Customer Personas & Branding

e Digital Marketing;

e Go to Market : Traction and Acquisition
e Mentors to Advisory Boards

* Raising Investment and Pitch Coaching

TIC believes this curriculum covers most major areas in which education startups face challenges.
The expert trainers for most of the above workshops have already been identified, but TIC
welcomes suggestions by Ilim Ideas 2 for prospective resource persons.

Each workshop will be followed by an assignment testing the startups’ understanding of the topic
and requiring them to apply the skills and tools acquired to their businesses.

2.3.2. Networking
In addition to the regular networking opportunities that TIC provides to its startups, TIC will
organize a networking event at the end of each cycle to particularly facilitate the education
innovation startups of the lim Ideas 2 program. TIC and iim Ideas 2 would invite members of the
industry, investors and other relevant stakeholders to the event in an effort to help startups build
their networks and conduct effective business development.

2.3.3. Mentoring and Advisory

Although the subject specialists in the training workshops would serve as general mentors for
various aspects of a startup’s lifecycle, we intend to engage education specialists to serve as short
to medium term advisors and connectors for the participants of the Im Ideas 2 program. Because
of their understanding of the education landscape, these advisors will not only contribute
realistic inputs to the product and business development strategies of the startups but also
introduce them to the many commercial business development opportunities and donor based
grant programs. TIC has access to a couple of such advisor level mentors because of the work
done in the previous cycle; however, we will be significantly relying on the lim Ideas 2 team to
open such a network for us.

2.4 Startup Funding

A portion of the grant amount would be kept in a seed funding pool wherefrom each startup will - -

be eligible to receive seed funding. The size of the fund will be internally determined by the TIC
management and the award of grant would also be on a case to case basis. However, an internal
mechanism based on NUST policy and guidelines will be formulated for assessment of incubatees
and the grant disbursement process.

I
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2.5.Monitoring & Evaluation

In the first week of incubation, TIC will work with each startup to define their scope and create a
work plan with monthly goals and milestones for the next three months. The work plans will
cover aspects of product/service development, business development, organizational
development and associated budget break downs. At the end of each month, TIC will review and
document the progress made by each startup against set targets. In the fourth month, a new
scoping document and revised work plan will be developed incorporating the learnings from the
past three months as well as the progress achieved.

2.6.Demao Day
At the end of the program, TIC will organize a demo day to showcase the ten startups to potential
investors. TIC looks forward to support from llm Ideas 2 in identifying investors interested in
funding startups in the education space.

3. TIC SERVICES

Throughout the duration of the program, llm Ideas 2 teams incubated at TIC will have access to
all TIC services which include:

i Admin Support
TIC provides the following administrative support to all its startups:
s Furnished office space with high-speed internet
s Access to fax, photocopying, printing and courier services
s Conference rooms equipped with multimedia
e Promotion through TIC's online presence and NUST publications
» Support staff and canteen services
ii. Business Support
It is through the following business support services that TIC adds real value to the
startups it incubates:
» Assistance in making business plans
e Mentorship and training on basics of entrepreneurship
= Periodic monitoring and evaluation based on goal-setting and subsequent
progress
+ Frequent networking opportunities with seasoned entrepreneurs, executives,
government officials and investors from around the world
e Access to NUST's vast resource base, including multi-disciplinary schools, labs,
talented interns and potential employees

>
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iii. Intellectual Property Management
Keeping in view the importance of IP for entrepreneurs in this increasingly knowledge-
driven economy, TIC works closely with NUST’s Intellectual Property Office which
provides the following services:
e Awareness of Intellectual Property Protection
e Evaluation of Intellectual Property
= Filing of patents, copyrights, design rights and trademarks
+ Facilitating the commercial interests of and due rewards to innovators
+ Collaborating with World Intellectua! Property Office (WIPO) to facilitate the
filing of international patents
iv. Financial Guidance
Although TIC at present does not directly invest in the startups it incubates, it plays an
active role in helping startups identify relevant financial resources and strives to leverage
its network in order to connect them with those resources as well. Holding frequent
networking sessions of our startups with investors that have a passion for technology
ventures is a part of that effort.
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ANNEXES

Annex A — Weekly Work Plan
Attached as Excel Sheet
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Annex 4: Roles, Responsibilities, and Obligations of Both Parties
lImideas2-NUST-017-2017

1. Article 1: General obligations

1.1 The Grantee shall implement the Project Deliverables with the necessary care, efficiency,
transparency, and diligence, in line with best practices in the field concerned and in compliance with
this Contract and the Standard Terms and Conditions of the DFID’s Contract (Annex 11).

1.2 The Grantee shall be deemed to have full knowledge of the provisions of the Standard Terms and
Conditions of the DFID’s Contract attached as Annex 11 hereto (other than the details of the
Contracting Authority's rates and prices).

1.3 The Grantee shall so perform its obligations under the Contract such that no act or omission of his
shall constitute, cause or contribute to any breach of the Standard Terms and Conditions of the DFID
Contract by the Contracting Authority of any of his obligations under the Contract.

1.4 The Grantee shall observe all the conditions and requirements and assume and perform all the
obligations and liabilities of the Contracting Authority as set outin the Standard Terms and Conditions
of the DFID’s Contract in relation to the Grantee's performance of the Project Deliverables.

1.5 The Grantee shall be liable to and shall re-perform the Project Deliverables until such time as the
Project Deliverables meet the requirements of the Standard Terms and Conditions of the DFID's
Contract in so far as such relates to the Project Deliverables.

1.6 The Grantee acknowledges that the Contracting Authority has and will rely upon the skill and
judgement of the Grantee in connection with all matters for which the Grantee is responsible under
the Contract.

1.7 Without prejudice to the entirety of this Article 1, the Grantee warrants and represents that it has read,
understood and agrees to comply with clauses 21 to 31 inclusive (Protection of Information) of the
Standard Terms and Conditions of the DFID’s Contract. The Grantee shall provide appropriate and
organisational measures to comply with such clauses of the Standard Terms and Conditions of the
DFID's Contract and against the unauthorised or unlawful access to, use, disclosure, accidental loss
or destruction of any information it receives through its performance of the Standard Terms and
Conditions of the DFID’s Contract.

1.8 The Grantee shall grant to the Contracting Authority and/or the Client, or either of their authorised
agents, such access to its premises and records as they may reasonably require in order to assess
the Grantee's compliance with the terms of the Contract.

19 The Grantee shall mobilize all the financial, human and material resources required for full
implementation of the Project Deliverables as specified in the Contract.

1.10 The Grantes shall act alone or in partnership with one or more of the consortium member organization
identified in its proposal for the implementation of Project Deliverables, hereafter referred to as
“Startup(s)”.
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1.11 The Grantee alone shall be accountable to the Contracting Authority for the implementation of the of
Project Deliverables and shall undertake that all relevant conditions of this Contract shall also apply to
its Startup(s). The Grantee shall include provisions to that effect in its confracts with Startup(s), as
appropriate.

1.12 Sub-contracting by the Grantee of activilies under this Contract to third parties, other than the Startups
for Project Deliverables re-identified in Annex 3 and 4 is not allowed, unless prior written approval is
obtained from the Contracting Authority.

1.13 If approval as mentioned in Article 1.12 is granted, the Grantee alone shall be accountable to the
Contracting Authority and shall undertake that all the relevant conditions of this Contract shall apply
to the Starlups

1.14 The Contracting Authority does not acknowledge any contractual link between itself and the
Startup(s), Partners and/or sub-contractor(s)of the Grantee. Subject to Article 16, the Grantee and the
Contracting Authority are the only parties to this Contract.

( / 1.15 To provide transparency and track the financial transactions of the Grant funds provided by the
Contracting Authority under this Contract, a separate exclusive bank account for the implementation
. of deliverables must be maintained by the Grantee. Bank details must be communicated in writing to

the Contracting Authority to process payments.

1.16 All assets purchased by the Grantee for the implementation of Project Deliverables shall pass to and
be at the risk of the Grantee in accordance with its agreement with the relevant vendor. Full legal,
beneficial and equitable title to and property in all assets paid for through the Grantees' Project Budget
with an initial purchase value of more than PKR 25,000 per item and a useful life of more than one
year shall vest in the Contracting Authority (even though they have been delivered and risk has
passed to the Grantee) during the Contract period. Until full legal, beneficial and equitable title to and
property in the assets described in this Article 1.16 passes to the Grantee, the Grantee shall hold the
assets on a fiduciary basis as the Contracting Authority's bailee and the Grantee shall maintain the
assets in accordance with the Section 9 of the Contract.

1.17 The Contracting Authority reference number limideas2-NUST-017-2017 should be quoted in all
correspondence related to the Project Deliverables.

. 2. The Role of the Contracting Authority
/

2.1. The Contracting Authority is responsible for ensuring that funds are disbursed in accordance with the

. agreed milestones as mentioned in Annex 5, provided that all conditions in Annex 6 have been met.
The Role of the Grantee will be to recommend Startups that meet at least 60% score against the

criteria mentioned in Annex 8: Startup Funding Criteria for the Contracting Authority. The Contracting
Authority reserves the right to agree and or disagree to fund any Startup recommended by the Grantee
on an agreed format. The Contracting Authority will provide the Grantee with the decision on funding
a Startup, within 5 working days after receiving the recommendation by the Grantee on agreed upon
formats. The Contracting Authority reserves the right not to review any Startup selection
recommendations that are not provided on the prescribed formats, unless otherwise formally agreed

by the Contracting Authority. (\Q

N
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Annex 4: Roles, Responsibilities, and Obligations of Both Parties

2.2.Furthermore, the Contracting Authority will:

a) Provide technical assistance to the Grantee to enhance their capacily to identify and support
education innovations in Pakistan. This includes, but is not imited to, the following:

b) Strengthen knowledge base and skill set of incubators in the areas of education and incubating
social impact startups.

c) Provide technical guidance and feedback on design and implementation of key components of the
incubation cycle.

d) Work closely with incubators to identify key resources to support social impact startups.

e) Conduct monthly and or quarterly meetings, as required with incubators to collectively discuss
progress, plans, challenges and opportunities and key actions for the upcoming quarter.

f) Quality Assure all activities implemented by the incubators and their deliverables

g) Disburse funds to incubators based on the achievement of payment milestones.

2.3. The Contracting Authority Reserves the right to decide which Startup will be funded under this contract
based on the Annex 6, Startup Selection Criteria

3. Grantee Responsibilities

In addition to 2!l the clauses stated in the Coniract and all its Annexes, the Grantee is responsible for
selecting and recommending Startup(s) for funding to the Contracting Authority. After approval for funding
a Startup has been received the Grantee is bound to support education Startups as per Annex 3, 6 and 7,
and for monitoring and reporting progress and achievements for all Project Deliverables.

3.1.The Grantee will:

a) Plan and conduct outreach to generate interest and attract education Startups to apply to join the
incubation programme.

b) Develop criteria and design a process for selecting education Startups as part of their regular
incubation cycles. Recommend education Startups they have selected to join their incubation
programme for funding from lim Ideas 2 (if Startups meet their funding criteria).

c) Provide a vibrant and accessible co-working space with facilities startups require

d) Establish a roadmap/plan with each Startup funded under this Contract with clear and time-bound
Key Performance Indicators (KPIs).

e) Ensure that the Startup is aware of its respensibilities under the Contract and that the Startup
follows the incubation program, and maintain at least minimum satisfactory requirements of the
Grantee:

i.  Design or further develop their education innovation and business model
i. Prepare work plans and a simple results framework to monitor and evaluate progress
iii. Create a prototype
iv. Plan and execute product testing and make improvements based on lessons learned
v, Conduct market research to find out about their customers and the viability of their business
vi. Prepare a pitch deck and make investment pitches
Vi, Pitch their innovation to new customers
vill. Provide feedback on the incubator programme and the support they have received

f) Meet regularly with the Startups for this programme to review their progress and to adjust their
roadmap and KPls. Regularly review progress of the Startups and, if appropriate, eliminate those

not achieving their KPls.
g) Provide regular, structured high quality mentoring and coaching to education startups to help them,
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including sessions to develop business plans, develop and test their innovation, conduct market
research.

h) Arrange regular mentoring sessions for the funded Startups with experts from the business and
education communities.

iy Organize regular opportunities for the Startups funded under this contract to network and connect
with a wide range of prospective business partners, including investors. And support the Startups
prepare to pitch their businesses to potential investors.

j) Develop and share reports with the Contracting Authority against payment milestones in a timely
manner.

k) Participate in the meetings organized by and or for the Contracting Authority to collectively discuss
progress, plans, challenges and opportunities and key actions for the upcoming quarter.

I} Work closely with the monitoring and evaluation (M&E) team of the Contracting Authority to
determine key performance indicators for incubated Startups.

m) Submit a brief monthly progress report on the third working day of the following month, including
an update on progress by each education Startup funded under the programme.

n) Incubation completion report per Startup, cutlining original scope, quantitative progress of KPls,
results obtained, key achievements, and Strat-up feedback on program outline.

0) A project completion report (in December 2018}, and project audit report.

bl
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Annex 6: Start-up Selection Criteria
Contract Reference number: limideas2-NUST-017-2017

This Annex details the broad selection criteria that will be used under this Contract to assess whether

a Start-up is eligible for funding. Details on how the tool is to be used are mentioned in the Incubator
Hand book.

Selection Criteria for Education Innovative Solutions Weightage

Targeting and Alignment 15%

Does the solutron drrectlv or mdrrectly address educational issues for Pakrstanr chr!dren aged 5- 16
years?

Can the start up clearly and succmctly explam the education problem they are addressrng? S
Does the innovation have potentral to improve education outcomes for poor and margrnalrsed
children (children from poor households, girls, children not in school, children in remote rural areas,
chlldren w:th drsablhtres)?

Desrgn _ S R T T ,,A,,zd% —
Is the value proposrtron of the product or service ciear?' What isie -
Does the rnnovatron address the educat:ona! problem more effrcrently, more effectwely, 'or t lower '
cost than exrstrng solutions? : : ol

Is the proposed solution feasible in  terms of avarlabr!rty of reqursrte technologrcal or other
rnfrastructure exrstrng capacrty etc.

“Can the start up clearly explarn what success ‘will look Irke?

the potentral to reach 1ots of chrldren?

Does the solutr n ha

Does the start up have a Mrnrmaliy Vlable Product (MVP)?
Has the solutron been tested in the market at any scale? Has customer feedback been pos:trve‘-’
Has the start- up conducted adequate ‘market and rndustry research |ncludmg barriers to entry,
assessmg competition and audrence profrlrng7

“Does the sta' up sh-ow a promrsmg growth traJectory?

Vrabrlrty of business model and-austarnabrhty 3%

Is the busrness model strong and re!evant in the Pakrstanr market'-’ S

Does the start- -up provrde financial pro;ectrons7 '
Does the team have a' Iear understanang of the user of the product? In case the user is not pavrng '
for the product has the team |dent1fred flnancrers7 ]
Istherea good analysrs of competrtrve advantage?’
Is the innovation scaiahte'? = Rt sweid : iR
Team strength and completeness - - - 20%

" Does the team possess relevant experrence and skill set? wiy T ]
Are the roles and responsrbrlitres clearly defined wrthrn the teamn?
Do the founders have convmcrr'g Icadership skills?

i> the team commrtted to the rdea proposed with a passion for creating socral rmpact"

The Contracting Authority will score the Start-up against each of the given criterion. Further details
of the Scoring methodology are given in the Incubator Hand book that will be shared by the
Contracting Authority.

<
NS
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Annex 7: Startup Funding Request Process
Contract Reference Number: llmideas2-NUST-017-2017

Introduction

As mentioned in the Contract, the Contracting Authority (acting through the lim Ideas 2 team) has agreed
to fund the cost of incubating education Startups selected by the Grantee that meet the criteria as laid out
in Annex 6.

This document describes the process Grantees should follow to request funding for incubating an education
startup they have selected to join their incubation programme.

In summary, the steps are as follows:

Stepwise description of the process

Step 1: Grantee conducts ifs outreach and Startup selection process

Grantees will determine their own process for selecting education Startups. They might use their current
processes for identifying and selecting Startups or a new process designed specifically to identify and select
education Startups. Grantees may request support and advice from the Contracting Authority about how to
do this, or they may decide that no support is required.

Step 2: The Grantee selects startups to join their incubation programme

By the end of the selection process, the Grantee will have made a decision about which startups to select
to join their programme. The Contracting Authority strongly recommends that the Grantee selects Startups
that they would want to support, regardiess of whether the Contracting Authority will fund their incubation

costs.
e

The Grantee should invite the Contracting Authority to attend final selection events, or similar, so lim team

. gets to meet Startups and listen to their pitches, and avoid having the Startups to revisit the Grantee to
meet Ilm team in the future. The Contracting Authority should be invited at least two weeks in advance of
such an event to ensure that they can attend. The invitation should be sent to the Incubation Manager at
lim Ideas 2, together with an agenda for the event and advice about the venue and which sessions/times
to attend.

/ i
SO
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Step 3: The Grantee determines that one or more of the startups meets the Contracting Authority’s funding
criteria and submilts a request for support.

Based on the selection process, the Grantee may determine that one or more of the Startups meets the
Contracting Authority's funding criteria (see Annex 6). At this stage, the Grantee should then submit a
request to the Contracting Authority to fund the cost of incubating the Startup. A template for making the
request is included in the Ilm 2 Grantee Handbook. The template includes:

a. The name of the Startup -

b. Descripticn of the business/education idea (including the business model)

c. The Grantee's assessment of the Startup based on the Contracting Authorities funding criteria and

their rationale for requesting funding

Step 4: The Contracting Authority reviews and approves (or not) the request

The Contracting Authority will review the application and will make a decision regarding funding. The
Contracting Autharity will advise Grantees of the decision within four working days after the date of receipt
of the request. For example, if the request is received on Monday August 7, the Contracting Authority will
respond with a decision by Friday August 11; if the request is received on Thursday August 10, the
Contracting Authority will respond with a decision by Wednesday August 16 and so on.

The decision will be communicated in writing by email.
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SECTION 2 - GENERAL CONDITIONS OF CONTRACT

Introduction

1 Definitions and Interpretation
A Enlire Agreement
3 Applicable Provisions and Financial Limit

Provision of services

4 Obligatiens of the Supplier
S Warrantles ’
6. Personnel
T Duty of Care
8 Sub-Cantractors
9, Procurement of Equipment
10. Use of and Responsibility for Equipment
11 Maonitoring of Contract Performance
12. Progress and Financial Reports
13. Re-Tendering and Handover
Payment
14. Fees
15 Expenses
16. Milestone Payments
17, Satisfactory Performance *
18, Recovery of Sums due to DFID
# 19, Payments and Involcing Instructions
. 20. United Kingdom Income Tax and National Insurance Contributlons
Protection of Informatlon
21. Intellectual Property Rights
22. Securlty Requirements
23, . Malicious Software
24, Transparency
25,° Confidentlality
26, Official Seciets Acts ~
27, Disclosure of Informatlon
28, freedom of Informatlon
29, DFID Data :
30, - Protection of Personal Data
31, Access and Audit

Compliance with Legal Obligations

32. Prevention of Fraud and Bribery .
33, - Anti-Terrorism Regulations
34, Discrimination
35. Tax Compliance
(. Liabllities
}
& 4 36. Limit of Liabllity

g 37. -tndemnity
38. Insurance

Control of Contract

39, Variations
40, Assignment and Novation
a1, Walver
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Default and Termination

42, force Majeure
43, Suspension or Termination without Default of the Supplier
a4, Suspension or Termination with Default of the Supplier

Dispute Resolution

45, Dispute Resolution
Law.
46, Law and Jurisdiction

Compllance with Environmental Requirements
AT. Environmental Requirements
Conflicts of Inter.est'

48, Conflict of Interest

Retention of Rights

49, Consequences of Explry or Termination
Schedule 1 Definitions
Appendix A Contract Amendment Letter -
Appendix B. Terms & Conditlons Cross-reference (old reference finked to new}”
&
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Intraduction

DEFINITIONS AND INTERPRETATION

1.
y B In this Contract, unless otherwise provided or the cantext otherwise requices, capltalised expressians shall have the meanings set
outin Schedule 1 (Definitions) or the meaning set out in the relevant Schedule in which that capitalised expression appears.
1.2 The Interpretation and construction of the Contract shall be subject to the following provisions:
(a) “clause headings shall not affect the interpretation of the Contract;
{b}  areference to any statute, enactment, order, regulation or similar instrument i$ a reference to it as in force from time to time
taking account of any amendment or re-enactment;
(c} areference 10 a statute or statutory provision shall include any subordinate legislation made under that statute or statutory
_ provision; ’ : )
{d) references to 2 "person” Includes a natural person and a corporate or unincorporated body;
{e) wordsin the singular shall Include the piural and vice versa;
() areference to ane gender shallinclude a reference to the other genders; and
(g} where the context allows, references to clauses are Lo clauses in this'Contract and references to Sections are the sections of
this Contract.
13 In enterlng into this Contract DFID Is acting as part of the Crown.
R ENTIRE AGREEMENT
23 The Contract constitutes the entire agreement between the Parties relating to the subject matter of the Contract. The Contract
supersedes all prior negotiations, representations and undertakings, whether written or oral, except that this Clause 2.1 shall not
exclude liability In respect of any fraudulent misrepresentation. :
2.2 If there Is any conflict betwecen the sectlons or other documents referred to In the Contract, the fnllmvi'ng order or precedence shall
apply: ;&
Section 1 —Form of Agreement
. Section 4 — Special Condltions
Section 2 - Standard Terms & Conditions
Section 3 —Terms of Reference
Sectlon 5 - Schedule of Prices
23 Exceptas expressly providéd in Clavse 9 the Supplier Is not the agent of DFID and has no authority to represent and shall not purport
to represent or enter into any commilments on behalf of DFID in any respect.
24 Naothing In this Contract Is Intended to make nor shall it make DFID the employer of the Supplier or any of the Supplier’s Personne),
2.5 All communicatlons by the Supplier relating to the Contract must be addressed to the DFID Contract Officer whose name and
addressare given In Section 4.
3 APPLICADLE PROVISIONS AND FINANCIAL LIMIT
31 Unless different provislons are substituted In Section 4, Clauses 3, 14, 15, 16, 17,13 and 19 inclusive shall apply In relation to price and
payment. . i
3.2 The components which comprise the Financial Limit are set outin the Schedule of Prices, Seclion 5. No expenditure may be incurred in
excess of the Flnanclal Limit and no vicements between components shown In the Schedule of Prices In Section § are permitted without
the prior written authority of the Contract Officer.
g E)D(\ /
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Provision of services

DFID Standard Terms & Conditions — Service Contracts

4

q. QBLIGATIONS OF THE SUPPLIER

41 The Supplier shall perform all its obligations under this Contract (including the pravision of the Services) with all necessary skill,
diligence, efficiency and economy Lo satlsfy generally accepted professional standards exgected from expecls.

42 If the Supplier is a joint venture or an Unincorporated Consertium then each of the Jolnt venture or consortium partners shall bear

Joint and several liability where lability may arlse in respect of the Supplier under this Contract.

_5. WARRANTIES
5. The Supplier represents and warrants thal:

{a) itisvalidly Incorporated, orga nised and subslsting in sccordance with the Laws of its place of incorporation;

(b) ithas full capacity and authority to enter Into and to perform this Contract;

{c) this Contract is executed by its duly authorised rep;resemalive;

(d) Ithasall necessary' consents and regulatory approvals to enter Into this Contract;

() there are no actions, suits or proccedings of regulatory investigations befare any court or administrative body or arbitration
tribunal pending or, ta Its knowledge, thfeatened agalnst it or any of its Affiliates that migkit affect its"ability to perform its
obligations under this Contract;

() Its execution, delivery and performance of its obligations under this Contract will not constitute a breach of any Law or

obligation applicable to It and will not cause or resuitina default under any agreement by wihichitls bound;

(g)  Its obligations under this Contract constitute ts legal, valid and binding obligations, enforceable In accordance with thelr
respective terms subject to applicable bankruptcy, reorganisation, insolvency, moratorlum of similar Laws affecting creditors’
rights generally and subject, as to enforceabliity, to equitable principles of general application (regardless of whether
enforcement is sought in 2 proceeding in equity or faw); .

{h)  all written statements and representations in any wrltten submisslons made by the Supplier as part of the procurement
process, Including without fimitatjen its response to the PQQ and ITT (if applicable), Its tender and any other documenls
submitted remain true and accurate except to the extent that such statements and representations have been superseded or
varled by this Contract or to the extent that the Supplier has dthenwise disclased to DFID in writlng prior to the date of this
Contract;

(I}  ithasnotfied DFID in writing of any Occasions of Tax Non—hompilance and any liigation In which Itis Involved thatisin
connection with any Occasion of Tax Non-Compliance;

(j) ithasall necessary rights in and to the Uieensed 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 perfermance of the’
Supplies’s obligations under this Contract and/or the recelpt of the Services by DFID;

(k) the Contract Inception Report is/will be a ke and accurate reflection of the Costs and supplier peofit margin forecast by the
Supplier and the Supplicr does not have any other Internat financial model In relation to the Services inconsistent with the
financlal Model; ‘

(I} itlsnot subject toany contractual obligation, compliance with which Is likely to have a material adverse effect onits ability to

perform its obligations under this Contract; ’ y =

{m) no proceedings or other steps have been taken and notdischarged (nor, to the best of its knowledge, are threatened) for the

winding up of the Suppller of fur iLs dissolution or for the appolntment of a receiver, administrative recelver, liquidator,
manager, administeator or simillar officer In relation to any of the Supplier’s assets of revenue.

5.2 The representations and warrantics sct outin Clausa 5.1 shall be deemed to be repeated by the Supplier an the Commencement
Date {If later than the date of signature of this Contract) by reference to the facts then existing.

5.3 The representations and worianties set out In s Clause S shall be construed as a separate representation and warranty and shall
not be fimited or restricted by refecence to, or inference fram, the terms of any other representation, warranty or any other
undertaking In this Contract. . i (\
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5.6

57

58

6.1

6.2

6.3

6.4

73

T2

715

1.6

If at any time a Parly becomes aware that o representation or watranty given by it under Clause 5.1 has been breached, is untrue of
is misleading, It shallimmediately notify the other Party of the relevont eccurrence Ia sufficient detail to enable the ather Party to
make an accurate assessment of the situation. - 2

the Supplier’s system and assets used in !F;e performance of tha Services:

(a) il bLj free of all encumbrances {any exceptiens must be agreed In writing with DFID];

{b) will be Euro Compliant

The supplier shall ot all Umes comply with Law and Regulations In carrying out its obligations under this Contract.

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

Except as expressly stated In this Contract, all warranties and conditions whether express or Implled by statute, common law or
othervdse are hereby excluded to the extent permitted by Law.

PERSONNEL

All members of the Supplier's Personnel shall be appropriately qualified, regulatary approved, experienced and In a sultable physical
condilion so as to ensure that the Supplier complies with all the Supplier’s obligations under this Cantract.

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

1f DFID considers any member of the Supplier's Personnel unsuitable, the Supplier shall substitute such member as quickly as
reasonably possibie with a replacement acceptable to OFID without direct or Indirect charge to ORI and the supplier hereby agrees
to full Indemnify and hold DFID harmless agalnst any claims of any kind that many arise with regard to the substitution of such
Suppller Personnel consldered to be unsultable by DFID.

The Supplier shall comply with the Staff Veuting Procedurcs Ia respect of all Supplier's Personnel employed or engaged In the
provision of the Services. The Supplier confitms that all Suppller’s Personnel employed or engaged by the Supplier at the agreed
start date of this Contract were vetted and recrulted on a basls that Is equivalent to and ne less strict than the Staff Velting
Pracedures, as provided within DFID's Securlty Polley. -

DUTY OF CARE

The Suppller owes a duly of care to the Supplier’s Personnel and s respansible for the health, safety, security of life and property and
general wellbeing of such persons and their property and thls Includes where the Supplier’s Personnel carry out the Senvices.

The Supplier warrants that it has ond will throughout the duration of the Contract:

(a)  carry out the appropriate risk assessment with regard to its delivery of the Services;

(b} provide the Supplier’s Personnel with adequate informatian, instruction, tralning and supervision;

{c) have appropriate emergency procedures in place '

to enable thelr provision of the Services so as to prevent domage to the Supplier’s Personnel's health, safety, securlty of life and property
and general wellbelng. -

The provision of Information of any kind whatsoever by DFID to the Supplier shall not In any respect relieve the Supplier from
respansibility for its obligations under this Clause 7, The positive evaluation of the'Suppller’s proposal for the provision of the Senvices
and the award of this ContractIs not an endorsement by DFID of any arrangements which the Suppller has made for the heafth,
safety, security of life and property and wellbeing of the Supplier’s Personnctin relation to the provision of the Services.

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

The Supplier shall indemnify and keep indemnificd DFID In respect of:

{a) any lass, damage or claim, howsoever arising cut of, or relating to any act, omissian or negligence by the Supplier, the
Supplier’s Personnel In connection with the performance of the Contract; .

(b} any clsim, howsoever arising, by the Supplier’s Personnel ar any person employed or otherwise engaged by the Supplier, in
cannection with the performance of the Contract.

The Supplier will ensure that such Insurance arrangements o5 are made to cover the Supplier’s 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 7, are reasonatle
and prudent in all circumstances, including In respect of death, injury or disablement, and emergency medical
expenses. ' :
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The costs of any Insurance speciflcally taken out by the Supplier to support the performance of this Conteactin refation to the
Suppliers Duty of Care may beincluded as part of the management costs of the project, and must be separately identified In all
financlal reportlng relaling ta the project,

78 Where DFID i providing any specific security arrangements for Suppliers in relation to the Contract, these will be as
detailed in the Terms of Reference.
7.9 The Supplier shall provide training on a continuing basis for all Supplier Personnel, in compliance with the Security

Policy and the security plan,

B. SUB-CONTRACTORS .
81 The Supplier shall not sub-contract any of its obligations under this Contract without the prior written consent of DFID.
8.2 If, having obtalncd DFID's consent, the Supplier sub-contracls any of its ebligations, the -s ub-contract shall:

{3}  provide that payments due to the Sub-contraclor shall be made not more than 30 days after submission to the SUppﬁér ofa

valid Involce; and ’

{b} Include rights for the Supplier and obligations on the Sub-contractor to ensure that DFID's rights to require replacement of
personnel (as set out In Clause 6.3 (Personnel)} and DFID's rights and the Supplie:'s obligations {as detalled within this Contract)
can be enforced agalnst the Sub-contractor., =

8.3 The Sub-contract shall also Include a provision enabling DFID to have the ability to directly enforce the banefit of the sub-Contract under
the Contracts (Rights of Third Parties) Act 1339, obligations in respect of security and secrecy, In tellectual property and audit rights for
the benefit of DFID corresponding to those placed on the Supplier, but with such varlations as DFID reasonably considers necessary. The

Supplier shall not Include fn any Sub-contract any provision the effect of which would be to limit the ability of the Sub-contraclor to

contract directly with DFID or a replacement provider of Services. .

. PROCUREMENT OF EQUIPMENT

9.1 Subject to Clause 9.4 all Equipment to be procured pursuant to this Contract and pald for by DFID shall be procured by a DFID
registered procurerment agent, acting as 2gent of DFID ("the Procurement Agent”) or as agreed by DFID.

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

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

9.4 Where the total value of the Equipment is less than 50% of the Financlal Limit or the current EU Threshold iflil,ﬁfﬁ}, whichever is
less the Supplier may, subject ta DFID's prior written consent, procure such Equipment.

9.5 All procurement of Equipment shall:

{a) beundertaken in accordance with DFID's “corparate soclal and ciwironmental responsibility information note” or such other

procedures as may be agreed Inwriting by DFID;

{b) achieve "Value for Money" and be conducted in a fully transparent manner;

(e} beon the basis that the ownership In Equipment shall vest In DFID, and shall be so marked.

9.6 "Value for Ménef' shall mean procuring at the optimum combination of whole-life cost and quality to meet requirements,
10. USE OF AND RESPONSIBILITY FOR EQUIPMENT
101 Equlpment tmay only be used in providing the Services and shall be safely kept and maintained, Personal use of Equipment by the

Supplier is not permitted unless DFID pives prior writtan consent,

10.2 The Supplier shall keep an up to date inventory of the Fauipment its condilion and location and make such Inventory available to

DFIDimmediately on request.

10.3 Subject to Clouse 10.4 the Supplier shall be responsible for all loss or damage to Equipment other than that caused by
fair weer and tear. The Suppliec shall notify DFID immediately the Supplier hecomes aware of any loss of or

damage to Equipment. .
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10.4 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 obtalns and pays to DFID such
proper compensation as may be due from any thied party in respect of such loss of damage 1o the Equipment.

10.5  The Supplier shall ghtain DFID's instructions an the disposal of Equipment and comply with such Instructions,

1. MONITORING OF CONTRACT PERFORMAMNCE

11.1 Prior to the Commencement Date DFID shall agree In consultaticn with the Supplier the arrangements for the purpose of menitoring by
the Supplier of the performance of its oblipations under this Contract.

11.2 These arrangements, as identifled within Section 3 will Include without limitation:

(a) regular meetings;

(b) theregular delivery of written management reports;

(c}  monthly report on Key Performance Indicators.

12 PROGRESS & FINANCIAL REPORTS

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

13. RE-TENDERING AND HANDOVER

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

{a) andthereafter keep updated and accesslble to DFID, in a fully indexed and catalogued format, all the Information reasonably
necessary to enable DFID to issue tender documents for the future provision of the Services and for a third party to prepare an
informed, non-qualified offer for those Services and not be disadvantaged in any procurement process compared to the Supplier
{if the Supplier Is Invited to participate);

{(b)  adraft exit plan to be agreed with DFID that shall set out each Partles obligations In detall In order to ensure a smooth and efficient
transfer of the Services to DFID for a Successor Supplier. The Parties shall review and update the exit plan annually and as soon as
reasonably practicable In the event of a material change inany aspect of the Services which could reasonably be expected to

_ Impact upon the exit plan in order to ensure that the exit pian remalns relevant.

Payment

14, FEES .

14.1 Any fees payable by DFID for the Services under this Contract are deemed to cover the cost of salary, ovetseas Inducements, leave
allowances, bonuses, profit, taxes, Insurances, superannuation, non-working days and all other costs including, but not limited to,
clothing, passports, visas and vacclnations, overheads and expenses of whatsoever nature that may be Incurred by the Supplier In the
delivery of the Services except where otherwise specifically provided for in this Cantract. "

15.  EKPENSES !

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

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

16. MILESTONE PAYMENTS

16.1 Where the Parties have agreed in the Schedule of Prices that the Services will be provided on a fixed price basks, then the fixed price
shall be pald according to the schedule of prices as delailed in the Schedule of Prices which may relate to the achmvemcnt of
specific predefined milestones, dates or acceptance and shall be Inclusive of all Supplier costs.
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17.

SATISFACTORY PERFORMANCE

171 Payments pursiant to clanse 16.1 are subject to the sallsfaction of the Project Officer In relation to the performance by the Supplier of
Its obligations under the Contract and to verification by the Project Officer that all prier payments made to the Supplier under this
Contract were properly due. )

17.2 If for any reason DFID Is dissatisfied with the performance of this-Contract, an appropriate sum may be withheld from any payment
othenwise due 10 the Supplier. 1n such event DFID shall identify the particular clerent(s) of the Services with which il Is dissatisfied
together with the reasons for suchdissatisfaction, and payment by DFID shall be made to the Supplier of the amount outstanding will be
made upon remedy of any unsatisfactory work or resolution of outstanding queries.

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

18, RECQVER\' QF SUMS DUETODFID

18.1 Wherever any sum of money Is payable to DFID Ly the Supper as a sum specifically ascertained under or In respect of the Contract
(including any Key Performance Indicator refated or other rebate or any sum which the Supplier Is liable to pay to DFID in respect of any
breach of this Contract), DFID may unilalerally deduct that sum from any sum then due of which at any later time becomes due to the
Supplier under thls Contract of under any other contract with DFID or with any other department, office or agency of the Crowm.

18.2 DFID shall give at feast 21 days’ notlce to the Supplier of its intention to make a deduction under Clause 18.1, giving particulars of the
sum to be recovered and the contract under which the payment arises from which the deduction Is to be made.

18.3 Any overpayment by DFID to the Supplier, vihether of the Contract Price or of Value Added Tay, shall Le a sum of money recoverable
from the Supplier. . .

18.4 ‘The rightsof the Parties In respect of set-off are fully set out In this Clause 18 and no other right relating to sat-off shall be
Implled as a term of the Contract.

19, PAYMENTS & INVOICING INSTRUCTIONS

191 Subject to DFID belng satishied that the Suppller Is or has been carrylng out thelr dutles, obligations and responsibilities under this
Conlract, sums duly approved by DFID shall be paid within 30 days of receipt of a valid Invoice.

19.2 Payment shall be made In‘sterling In the UK, Expenses (If any} arlsing In foreign currency shall be reimbursed at the exchangerate stated
In the London Financial Times “Guide to World Currencies” on the Friday Immedlately preceding the date on which the purchase was
made or services acquired by the Supplier or, if this took place on a Friday, at the rate so stated on that day.

193 Unless otherwise exprassly provided In Section 4 {Speclal Conditions) or Section § (Schedule of Prices), Involees should be submitted
rmonthly In arrears to the Accounts Payable Section, DFID Financial Management Group, Abercrombic House, Eaglesham Road, East
Kilbride, Glasgow, G75 8EA, and In accordance with this clause 19.

19.4 DFID shall unless othenwise exprassly provided in Sectlon 4 [Speclal Conditions) make payments due by direct credit through the UK
fank Clearing Systems (BACS). All Involces must contain detaiis of the bank account 1o which payments are to be made.

19.5 The iupplier shall submit an original Invalce to OFID as Indicated in Section 5: Schedule of Prices, In respect of the Services provided by
the Supplier. Each Invalce shall contaln all appropriate references; o detailed breakdown of 1_he Services and the appropriate Prices or
Rates and shall be supported by any other documentation required DFID's Representative to substantiate the invoice.

19.6 All Invoices should correspond with the budgetlines identified In the Schedule of Pricesin Section 5 of this Contract.

19.7 OFID may request proof of purchase in respect of any ltem and shall be entitled to refuse ta neat a claim if this cannot be provided.

19.8 The finallnvolce presented by the Supplier In connectian with this Contract should be endorsed “Final Involce”.

19.9 Any Involce not presented in 2ccordance with this clause 19 may be refected by DFID and in any event shall be liable to query and delay
In payment. DFID reserves the 1ight to not pay any amount due in respect of an invoice recelved by DFID more than 90 days after

the day of the Supplier becoming entitled to invoice for the payment to which it relates.
I
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20.1

UNITED KINGDOM INCOME TAX AND NATIONAL INSURANCE CON l'ﬂIBUTICl)NS

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

{3a) =t all timds comply with the Income Tax (Earnings and Penslons) Act 2003 and all other statutes and regulations relating to
fncome tox, and the Soclal Securily Contributions and Benelits Act 1992 and all other statutes and regulations relating to
national insurance contributions, in respect of that consideration;

{b} indenmwnify DFID against any ncome tax, national insurance and social security contributions and any other liability, deduction,

contribution, assessment or claim arlsing from or inade in connectlon with the provislon of the Services by the Supptier or any
Supplier Personnel.

Protection of Information

21,

22,

221

22.2

223

INTELLECTUAL PROPERTY RIGHTS

All Inteltectual properly rights in all material (including but not limited to repérts, data, designs whether or not elecironically stored)
produced by the Supplier or the Supplier's Personnel pursuant to the performance of the Services (“the Material”) shall be the

‘ property of the Sugplier.

)

“The Supplier hereby grants to DFID a perpetual, world-wide, non-exclusive, irrevocable, royalty-free licence to use all the Material.

For the purpose of Clause 21.2, “use” shall mean, without limitation, the reproduction, publication and sub-licence of all the
Material and the intellectual property rights therein, Including the reproduction and sale of the Material and p:orlurts incorporating
the some for use by any person or for sale or other dealing anywhere In the wurld .

SECURITY REQUIREMENTS

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

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

if the Suppller believes that a change to the Security Policy will have o materlal and unavoidable cost Implication to the Services It

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

Untit and/or unless a change to the Charges s agreed by DFID pursuant to clause 22.3 the Supplier shall continue to perform the
Services in accordance with Its obligations and for the Charges applicable prior lo any change request.”

MALICIOUS SOFTWARE

The Supplier shall, as an enduring obligation throughout the Term, use the latest verslons of anti-virus definitions avaifable [from an
Industry accepted anti-virus software vendor] to check for and delete Mallcious Software from the ICT Environment.

Notwithstanding clayse 23.11f Mallclous Software Is found, the Parties shall co-operate to reduce the nlfecl of the Maliclous
Software and, particularly if Malicious Software causes loss of operational efficiency or 10ss or corruption of DFID Data, assist each
other to mitigate any losses and to restore the Services to their desired operating efficiency.

Any cost arising out of the actions of the Parties taken In compliance with the provlsmns of clause 23.2 shaﬂ be borne by the Parlies
as follows:

{a} By the Supplier where the Malicious Software orlginates from the Supplier Soltware, the Tliqu Party Softwarc or the DFID Data
{whilst the DFID Data was undler the control of the Supplier); and

(i:} - By DFIDIf the Mallcious Software originates from the DFID Software or the DFID Data {whilst DFID Data was under the control
of DFID),
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24,

241

24.2

24.4

24.5

24.6

252

25.3

25.4

TAAMSPARENCY

The parlies acknowledge that, except for any information which Is exempt from disciosure in accordance with the provisions of the
Frecdom of [nformation Act 2000 (Clause 28), the content of this Contract Is not confidential Information. DFID shall be responsible
for determining In Its absolute discretion whether any of the cantent of the Contract is exempt from disclosure In accordance with
the provisions of the FOIA,

Notwithstanding any othar termy of this Contract, the Supplier hereby gives thelr consent for DFID to pubslish the Contract in its
entirety, including from time to time agreed changes Lo the Contract, to the general public.

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

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

The Supplier acknowledges that DFID endorses/supporis the requirements of the IATI standard and shall assist and cocperate with

DFID, toenable the Supplier to understand the different elements of IAT! implementation and to comply with the different data,
policy and technital considerations that need to be taken into account. . ‘

The Supplier shall:

(a) publish information data to the IATI standard, that relates to a specific activity in a single, common, electronic format for the
transparent, accurate, timely and comprehensive publishing of data, on all activities in the supply chain, In the delivery of
development cooperation and humanitarlan ald

(b)  provide all necessary assistance as reasonably requested by DFID to enable DFID to respond to the [ATI requirements.

CONFIDENTIALITY

Except to the extent set out In this Clause 25 or where disclosure Is expressly permitted elsewhere In this Contract, cach Party shall:

{a) treatthe other Parly's Confidential Information as confldential and safeguard it accordingly;

-(b) notdisclése the other Party's Confidential Information to any other persan without the owner's prior written consent.

Clause 25.1 shall not apply to the extent thal: -

(a) suchdisclosure Is a requirement of Law applicable to the Parly making the disclosure, including any requirements for
disclosure under the FOIA, the Environmental Information Regulations and assoclated codes of practice pursuant to Clause
28{Frecdom of Informalion); .

{b) suchinformation was in the possession of the Party making the disclosure without obligation of confidentislity prior to its
disclosure by the Informatien owner; g

(¢) suchinformation was obtalned from a third party without obligation of confidentiality;

C{d)  suchlaformation was already in the |5ublic Jomaln-at the time of disclosure otherwise than by a breach of this Contract;

{e) itlsindependently developed without access to the other party's Confidential Information,

The Suppller may only disclose DFID's Confidential Information to the Supplier’s Personnel who are directly invoived In the provision
of the Services and who need to know he Information, and-shall ensure that such Supplier’s Personnel are aware of and shall

comply _with these obligations as to confidentiality.

The Supplier shall not, and shall precure that the Supplier’s personnel do not, use any of DFID's Confidential Information received

otherwlse than for the purposes of this Contract,

At the written request of DFID, the Supplier shall procure that those members of the Suppller’s Personnel referred toin Clanse 25.3,
respectively sign a confidentiality undertaking prior to commencing any work Inaccordance with this Contract.

Mothing in this Contract shall prevent DFID from disclosing the Supplier’s Conflidentiat Information:

{a) ona confidential basis to any Central Government Body for any hronar purpose of DFID or of the relevant Central Government
Body;

£
() to Partiament and Parliamentary Committees or it required by any Porlismentary reporting requirement; -K.):)( /
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26,

26.1

b

27.1

28,

¢}  tothe extent that DFID {acting reasonably) deems disclosure necessary or appropriatein the course of carrying out its public
functions;

(d) onaconfidential bosis to a professional adviser, consultant, supplier or other person engaged by any of the entitles desceibed
In Clause 25.6 {a) lincluding any benchmarking organisallon) for any purpose relating to or connected with this Conlract;

{e}  on aconfidential basis for the purpose of the exercise of its rights under this Contract, including the Audit Rights, Its step-in
rights pursuant to Clause 31 {Access and Audit), its rights to appolnt a Renedial Adviser pursuant to Clause 45 (Dispute
Resolition) and Exit Management rights;

(fh  onoconfidential basis to a proposed Successor Body In cannection with any assignment, novation or disposal of any of its
rights, abligations or liabilities under this Contract, and for the purposes of the foregolng, references to disclosure ona
confidentlal basis shail mean disclosure subject to a confidentiality agreement or arrangement containing terms no less
stringent than those placed on DFID under this Clause 25. '

{g) for the purpose of the examination and certification of DFID's accounts.

DFID shalluse all reasonable endeavours to ensure that any government department, Canteacting Authority, employee, third party
or Sub-contractor to whom the Suppller's Confidential Information is disclosed pursuant to clause 25.6 Is made aware of DFID’s
obligations of confidentlality.

Nothing In this clause 25 shall prevent either parly from usmg, any techniques, ideas or know-how galned during the performance of
the Contract in the course of its normal business to the extent that this use daes not result in a disclosure of the othar parly's
Confidential information or an Infringament of IPR.

OFFICIAL SECRETS ACT

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

DISCLOSURE OF INFORMATION

The Supplier and the Suppllers Personnel, servants, agents or Sub-contractors, or any person acting on their behalves shall not,
without the prior written consent of DFID, disclose to any third party any confidential information obtained during or arising from
this Contract (other than in the proper performance of this Contract or 25 may be required by a court of competent jurisdiction), I
addition, no publicity is to be given to this Contract without the prior written consent of DFID.

FREEDOM OF INFORMATION

The Supplier acknowledges that DFID is subject to the requirements of the FOIA, the Environmental Information Regulations and
assoclated codes of practice and shall asslst and cooperate with DFID to enable DFID to comply with its Information disclosure
obligatlons. -

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

(s} trarsfer to DFID all Regquests far Infarmation that it recelves as soon as practicable and In any event within two Working Days
of receiving a Request for Information;

(b}~ provide DFID witha cup;,f of all Information in Its possesslan, or power In the form that DFID requires within five Working. Days
* {or such other period as DFID may specify) of OFID's request;

{c) Vprovide all necessary assistance as reasonably requested by DFID Lo enable DFID to respond to the Request for Information
within the time for compliance set out In section 10 of the FOIA or regulation 5 of the Environmental information Regulations.

DFID shall be responsible for determining in its absulute discretion and notwithstanding any other provision in this Contract or any
other agreement whether the Commercially Sensitive Information and/or any other Infermation is exempt from disclosure In
accordance with the provisions of the FOIA, the Enviromnental Informatlon Regulations and assoclated codes of practice.

in no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by OFID.

The St!])pliér acknowledges that (notwithstanding the provisions of Clause 28) DFID may, acting In accordance wiith the Department
of Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of
Information Act 2000 (“the Code"}, be obliged under the FOIA, or the Environmental Information Regulations to disclose
Informatlon concerning the Suppller or the Services:
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28.6

288

29,

293

29.4

29.5

295

2938

{a) incerlain circumstances without consulting the Suppller;

(b)  following consultation with the Supplier and having taken their views inlo account;

{¢) provided always that where Clause 28.5 (a) applies DFID shall, in accordance with any recommendations of the Code, take
reasonable steps, where approprlate, to give the Supplier advanced notlce, of falling that, to draw the disclosure tothe

Supplier’s altention alter any such disclosure.

The Supplier shall ensure that all Information Is retained for disclosure in accerdance with clauses 28.7 and 28.8 and sholl permit
DFID to inspect such records as requested by DFID from time to time.

The Supplier shall, during this Contract and for a period of at least seven years followlng the explry or termination of this Contract,
retaln and maintain all Information: ' '

{a)  inaccordance with the requirements of the Public Records Office and In accordance with the exerclse of the degree of care
that would be expecled from a leading company within the relevant industry of business sector;

{b)  in chionological ordet;

{c} inaform thatls capbh%c of audit;
{d) -atitsown expense,

Wherever practical, original Information shall be retained and maintained 1o hard copy form.

DFID DATA
The Supplier shall not delele or remove any proprietary notices contained within or relating to DFID Data,

The Supplier shall not store, copy, disclose, or use DFID Data except as necessary for the performance by the Suppller of Its
obligations under this Contract or 3s othenwise expressly authorised in writing by DFID.

To the extent that DFID Data is held and/or processed by the supplier, the Supplier shall supply that DFID Data ta DFID as requested
by DFID In the format(s) specified by DFID.

Upon receipt or creation by the Supplier of any DFID Data and during any collection, processing, storage and transmission by the
Supplierof any DFID Data, the Supplier shall take responsibility for preserving the inlegrity of DFID Data and preventing the
corruption or loss of DFID Data. =

The Supplier shatl perform secure back-ups of all DFID Data and shall ensure that up-to-date back-ups are stored off-sitein
accordance with the Security Policy. The Supplier <hall ensure that such back-ups are available to DFID at all times upon request,
wilh delivery times as specified by DFID. i

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

If DFID Data is corrupted, lost or sulficiently degraded 350 rosult of the Supplier’s Default sa as to be unusable, DD may:

{a) require the Supplier {at the Supplier’s expense) ta restore or procure the restoration of DFID Data to the extentand in

accardance with the Business Continuity and Disaster Recovery provisions specified In the Security Pollcy and the Supplier shall

do 5o as soon as practicable but not later than three days lollowlng a wrillen request from DFID; andfor

¥
{b) ltself restore or procure the restoration of DFID Data, and shall be repaid by the Supplier any reasonable expenses incurred In-
doing so to the extent and In accordance with the requirements specified in the Business Continuity and Disaster Recovery
provisions specified In the Security Policy. ' i

if at any time the Supplier suspecis or has reason 1o helleve thal DFID Data has or inay become corrupleﬂ, lost or sulficlently
degraded In any way for any reason, then the Suppiler shall notify DFID immediately and Inform DFID of the remedial action the
Supplier proposes to take. .

where required In accordance with thé Terms of Reference (Section 3) and tender documentation, the Supplier shall obtzin and
malntaln certification under the HM Government Cyber Essentlals Scheme ot the level set outin the Terms of Reference (Section 3)

and tender documentation.

s
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30, PROTECTICN OF PERSONAL DATA

301 With respect to the Partics' rights and obligalions under this Contract, the parties agree that DFID is the Data Controller and that the
Supplier is the Data Procassor, .

30.2 The Suppller shall:

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

(b) process the Personal Data only to the extent, and In such manner, 25 1s necessary for the provision of the Services or asis
required by Law or any Regulatory Body; U

{c} implement appropriate technical and arganisational measures to protect the Personal Data against unauthorised or unlav/ful
processing and against accidental loss, destruction, damagg, alteration or disclosure. These measures shall be appropriate to
the harm which might result from any unauthorised or unlawful processing, accldental loss, destruction or damage to the
Personal Data and having regard to the nature of the Personal Data which is to be protected;

(0} takereasonable sleps Lo ensure the refiabllity of any Supplier’s Personnel who have access to the Personal Data;

{e) obtaln prior written consent from DFID In order-to transfer the Personal Data to any Sub-contractors or Afflliates for the
provision of the Services; A

() enswre that all Supplier’s Personnel required to access the Personal Data are Infarmed of the confidential nature of the
- Personal Dala and comply with the obligations set out ini this Clause 30;

(g) cnsure that none of Supplier’s Personnel publish, disclose or divulge any of the Personal Data to any third party unless directed
In writing to do so by DFID; - ’

(h)  notify DFID (within two Working Days) if it recelves:
{i)a request I'mr'n aDala Sl:lb]ECl to have access to that person's Personal Data; or
(i) acomplaint or request relating to DFID's obligations under the Data Protectlon Legislation;

(i}  provide DFID with full cooperation and assistance In refation ta any complalnt or request made, including by:
{i) pro'ui ding DFID with full details of the complaint or reques-i;

i) complylng with a data access request within the relevant timescales set out In the Data Protection Legislation and in
accordancé with DFID's instructions;

{iti} ‘providing DFID with any Personal Data it holds in relation to a Data Subject (within the timescales required by DFID;
{iv) providing DFID with any information vequested. by DFID;

{))  permit DFID or its representatives (subject to reasonable and appropriate confidentiality undertakings), 1o Inspect and audit, In
accerdance with clause 31 {Access and Audit), Supplier's data processing activities (and/or those of its agents, subsidiarles and
Sub-contractors) and comply with all reasonable requests or directlons by DFID to enable DFID to verify and/or procure that
the Supplier Is in full compliance with Its obligations under this Contract;

{k)  provide a written description of the technical and organisational methods employed by the Supplier for processing Personal
' Data (within the timescales required by DFID);

()  notProcess Personal Data outside the United Kingdom withaut the prlor wiitten consent of OFID and, where DFID cansents to
a transfer, to comply with: L

() the obligatlons of a Data Controlier under the Elght Data Protection Princlple set put In Schedule 1 of the Data
Protection Act 1998 by providing an adequate level of protection to any Personal Data thatis transferred;

{#)  anyreasonable Instructions notified to it by DFID.

303 The Supplicr shall comply at all times with the Data Protection Leglslation and shall not perform its abligations under this Contractin
such a way a5 to cause DFID to breach any of its applicable obligations under the Data Protection Leglslation.
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ACCESS AND AUDIT

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

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

For the purposes of the examination and certification of DFID's accounts, or any examinatign under section 6(1) of the National Audit Act
1983 or annual re-gnactment thereof as ta the economy, efficiency and effectiveness with which DFID has used its resources, the
Comptroller 2nd Auditor General may examine such documents as he may reasonably require which are owned, held or otheawise
within the control of the Supplier and may require the Supplicr 1o provide such oral or written explanatlons as he may reasonably
require for those purposes. The Supplier shall give all reasonable assistance to the Comptroller and Auditor General for those purposes.
Clause 31.3 applies only (n respect of docurents relating to the Contract and only for the purpose of the suditing of DFID. It does not
canstitute an agreement under section 6(3)(d) of the National Audit Act 1983 such a5 to make the Supplier the subject of auditing under
that Act. ’

In addition to where on auditis Imposed on DFID by @ Re;ﬁ.ﬂamw Body {in which case DFID may carcy out the audit required without
prejudiceto its other rdghts) DFID may conduct an audit:

a)  toreview theintegrity, confldentiality and security of DFID Data;

b} to review the Supplier's corpliance with the Data Pratectlon Act 1998, the Freedom of Information Act 2000 In accerdance
with generally and in accordance with the Contract and any other legislation applicable to the Services.

Subject to DFID's ohligations of confidentlality under this Contract, the Supplier shallon demand provide DFID {and/or its agents or
representalives) with all reasonable co-operation and assistance in relation to each audit, Including:

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

b}  reasonable access to any Sites controlted by the Supplier and to any equipment used (whether exclusively or non-exclusively) ‘
in the performance of the Services; )

¢}  reascnable access to Sub-Conltractors throughout the supply chain;
d}  access to the Supplier’s system;
e}  access to the Supplier's Personnel.

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

Compliance with Legal Ohligations .

32.

323

PREVENTION OF FRAUD AND BRIBERY

The Supplier represents and warrants that nelther it, nor to the bestofits knowledge any Supplier Personnel, servants, agenls of sub- -~
contractors, or any persen acting on theirbehalf, have at any time prior to the Commencement Date:

(2} committed a Prohibited Act or been farmally notified that Itis subject to an Investigation or prosecution which relates to an
alleged Prohibited Act; andfor )

(6} heenlisted by any government deparlinent or agency as being debarred, suspended, proposed for suspension or debament, or
otherwise Ineligible for participation In government precurement programmes of contracts on the grounds of a Prohibited Act.

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

(3} commita Prohiblted Act; and/or

(b} o or suffer anything to be done which would eause DFID or any of DFID’s employecs, consultants, suppliers, Sub-contractors or
agents Lo contravene any of the Relevant Requirements or otherwise incur any liability In refation to the Relevant Requirements.

The Supplier shall during the term of this Contract: ’

{a)  establish, malntaln and enforce, and require thatits Su b-contractors establish, maintaln and enforce, policies and procedures
which are adequalte to ensure compliance with the Relevant Requlrements and prevent the occurrence of a Prohibited Acl;

(b}  keep appropriate records of its compliance with its obligatians under Clause 32.3(a) and make such records avallable to DFID on
request. :
“The Suppiier shall immedlately notify DFID in wriling if it bacomes aware of any breach of Clause 32.1and/or 32.2, or has reason to
believe that it has or any Suppliec’s Personnel, servants, agents or sub-contractars, or any person acting on thelr behaif have: /'u /

{a)  beensubject to an investigation or prosecution which relates 1o 2n alleged Prohibited Act; ' \
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32.8

33

332

{b)  beenlisted by any government department or agency as belng debarred, suspended, proposed for suspension or debarment, or
otherwise Ineligible for participation in goverament procurement programmes or contracls on the grounds of a Prohibited Act;
andfor

{c}  recelved a request or demand for any undue financial or other advantage of any kind in connection with the perfermance of this
Contract or othenwise suspecis that any person or party directly or Indirectly connected with this Contract has commilted or
attempted to commit a Prohibited Act. g

The Supplier warrants and represents to DFID that to the best of Its knowledge, that neither the Supplier, Supplier’s Personnel,

servants, agents or sub-cantractors, or any person acting on their behalf:

{a) hasgiven, affered or agreed to give or accepled, any gift or consideration of any kind asan inducement or reward for doing or
forbearing to do or for having done or forborne to do any actin relation to the obtainlng or execution of any contract or for
showing o forbearing te show favour ar disfavour to any person or enlity in celation to any contract; or . ‘

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

Nelther the Supplier, Supplier’s Personnel, servants, agents or sub-contractors, nor any person acting on their behalf shall accept for

their own benefit or pass on for the benefit of pariner government, recipient or end user, any trade commilsslon, discount, voucher

scheme, re-sale or simllar payment or benefit in connection with this Contract.

where the Supplier or any of Its employces, servants, agents or sub-contractors, of any person acting on thelr behalf, does any of the

acts menlioned in Clause 32.2 or commilts any offence under the Bribery Act 2010, with or without the knowledge of the Supplier, In

relation to this Contract or any other contract with the Crown, DFID shall be entitied: '

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

(b} torecover from the Supplier the amount or value of any such gift, consideration or commission;
{c)  torecover from the Supplier any other loss sustained as a result of any breach of this Clause 32, whather or not the Contract is
terminated,

DFID and the Supplier will Immediately and without undue delay Inform each other of any event that interferes or threatens to
materially Interfere with the successful Implementation of the project, whether financed in full or in part by DFID, including credible
suspicton offor actual fraud, bribery, carruption ar any other financlal irregularity or impropriety. ‘

DFID have an expert fraud Investigation unlt, that should be contacted In the first instance at fraud@dfid.pov.uk or +44 {0)1355
843351, All susplcions will be treated with the utmost confidentlality.

When exercising its dghts or remedies under this Clause DFID shall:-
{a)  actproportionately in the light of the gravity and circumstances of the particular breach; and ' \

(b} give all due conslderation, where appropriate, to the use of remedies other than termination of the Contract.
ANTI-TERRORISM REGULATIONS

in accordance to the Terrorism Act 2000 and all subsequent repulations pursuant to this Act, the Supplier will assure itself to the bestof
its knowledge that UK funding, including flnanclal assets or economic resources Is not made available, either directly or Indirectly to,
‘or for the beneflt of persons, groups or entitics listed in accordance with European Councll Regulation EC/2580/2001 {as amended)
and/or the Terrorism (United Natlons Measures) Orders 2009 of the United Kingdom, or contravene the provisions of those and any
subsequent applicable terrorism legislation.

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

The Supplier shallimmediately notify DFIDin writing iF it becames aware of any breach of Clause 33.1 and/or 33.2, or has reason to
believe that it has or any Suppller's Parsonnel, servants, agents or sub-contractors, or any person acting ¢n their behalves have:

‘ (a)  beensubject to an investigation or prosecution which relatesto an alleged lnfringement of these Clauses 33.1 and/or 33.2;

{b)  beenlisted by ony government department or agency as belng debarred, suspended, propased far suspension or debarraent, or
otherwise ineligible for participation In government procurement progeamimes of contacts.

Where the Suppiler or any of his employees, servants, agenls of sub-conteactars, or any person acting on thelr behalf, breaches any of

the acts mentioned in Clauses 33.1 or 33.2 commits any offence under the Terrorism Act 2000, with or without the knowledge of the

Supplicr, In relation to this Contract or any other contract with the Crown, OFID shall be entijled:

{a}  toterminate the Contract with immediate effect by writlen notice to the Supplier and recover fram the Supplier the amount of
any loss resuiting from the termination; >
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(b} torecover from tive Supplicr any other loss sustained as a recult of any breach of this Clause 33, whether or not \ha Contract has
been tlerminated. :

30, DISCRIMINATION

34.1 The Supglier shall not unfawfully discriminate elther directly or indirectly against protected characteristics such as race, colour,
ethnlc or natlonal erigin, disability, sex or sexual orientation, relig'l.':n or belief, or age and without prejudice to the generality of the
foregoing tha Supplier shall not unlawfully discriminate within the meaning and scope of the provislans of all relevant legislation
Including the Equality Act 2010, the International Development {Gender Equality) Act 2014 or other relevant or cquivalent
legistatlon, or any statutory modification or re-enactment thereof. '

34.2 The Supplier shall adhere to the current relevant codes of practice or recommendations published by the Equality and Human Rights
Commission. The Supplier shall take 2ll reasonable steps to secure the observance of these provisions and codes of conduct by all
suppliers, emplayees or agents of the Supplier and all suppliers and Sub-cantractors employcd in the execution of this Contract.

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

34.4 where any investigation Is concluded or proceedings are brought under the Equality Act 2010 which arise directly of indirectly out
* ofany act or omisslon of the Supplicr, its agents or sub-cantractors, or Suppliec's Personnel, and where therels a finding against the
Supplier in such investigation or proceedings, the Supplier will indemnify DFID with respect to all costs, charges and expenses
{including legal and administralive expenses) arising out of or in connection with any such Investigation or proceedings and such
other financial redress to cover any payment DFID may have been ordered or required to pay to a third party.

35.  TAXCOMPUANCE .
/’ 35.4 Particularly relating to occasions of Disclosure of Tax Avoldance Schemés (DOTAS) In line with General Anti-Abuse Rule (GAAR), the
A Supplier represents and warrants that as at the Commencement Date, it has notified DFID in writing of any Occaslons of Tox Non-

Compliance or any litigation that isinvolved in thal Is connection with any Occastons of Tax Non-Comgpllance.
35.2 If, at any point during the Term, an Occaslon of Tax Non-Compliance occurs, the Supplier shail: -
{a) notify DFID In writlng of such fact within 5 Working Days of ils occurrance;

{b) promptly provide to DFID:

{i) details of the steps which the Supplier is 1aking to address the Occasion of Tax Non-Compliance and to preveat the
same from recurring, together with any mitigating factors thatlt conslders relevant; and
(i) such other Infarmation in relation ta the Occasion of Tax Non-Compliance as DFID may reasonably require.
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Liabllities

36.

36.1

36.3

37

371

37.2

38.

38.1

38.2

38.3

LIMIT OF LIABILITY

Except as stated in Clause 36.2, where there has been miscenduct, geoss negligence, dishonesty or fraud by the Supplier or the
Suppller's Personne! the Supplier's llability under this Contract shall be limited to the amount of the Financlal Limit.

Nelther Party limlts its liability for:

(a)  death or personal injury caused by Its negligence, or that of Its employees, agents or Sub-contractors (as applicable);

(b) fraud or fraudulent miscepresentation by it or Its employees;

{¢) breach of any obligation as to ille Implled by section 12 of the Sale of Goads Act 1979 or section 2 of the Supply of Goods and
Services Act 1982; or

{d)  anyltability to the extent it cannot be limited or excluded by Law.
Subject always to Clouses 36.2; In no event shall either Parly beliable to the other for any:
a)  lossof profits, business, revenue or goedwill; and/or

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

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

INDEMNITY

Subject to Clauses 36.1 to 36.4 (Inclusive), the Supplier shall indemnify DFID In respect of any loss, damage or claim howsoever
arlsing out of or In conseguence of negligent acts or omissions by the Supplier or the Supplier's Persannel or any clalms made
agalnst DFID by third partics in respect thereof and in relation ta this Contract.

The Supplier shall not be responsible for ainy injury, loss, damage, cost or expense If and to the extent that It Is caused by the
negligence or wilful misconduct of DFID or DFID's employces, or by breach by DFID of its obligations under the Contract.

INSURANCE

The Supplier shall effect and maintain, and shall procure that their Sub-contractors effect and maintain, with a reputable insurance
company a policy or policies of insurance providing a level of cover not less than the Financial Uimit In respect of all risks which may
be Incurred by the Supplier, arising out of the Supplier’s and/for their Sub-contractors performance of their obligations under the
Contract; including death or personal Injury, loss of or damage te property or any other loss. Such palicies shall Include cover In
respect of any financial loss arising from apy advice given or omilted to ba given by the Supplier. Such Insurance shall be maintalned
for the duration of the Contract Period and for a minimum of 6 (six) years following the expiration or earlier termination of the
Contract.

Without limitation to Clause 38.6 the Supptier shall effect and malntain and shall procure that alt agents, professional consultants
and Sub-contractors effect and maintaln, employer’s liabllity Insurance in respect of the Supplier's Persennel In accordance with any
legal requirement from time to time in force, The Supplier shall also effect and maintain, and shall ensure that all agenls,
professionzl consultants and Sub-contractors involved in the supply of the Services effectand maintaln, appropriate professional
indemnity Insurance cover during the Contract Perlod and for a minlmum of 6 {six) years following the expiration or earlier
termination of tho Contract.

The Supgplier shall give DFID, immediately onrequest, coples of all insurance policies referred to in this Clause 38 or a broker's
verification of Insurance to demonstrate that the appropriate cover is In place, together with recelpts or other evidence of payment
of the latest premiums due under those policles.

with regard to any breach of any obligations implied by Section 2 of the Supply of Goods and Senvices Act 1932, the Suppller shall
malntain professional indemnity insurance cover of an amount not less than the Financial Limit.
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Control of Contract

39. VARIATIONS
391 No varialion to the terms or scope of this Contractshall be effective without the Contract Officer’s pilor wrilten consent and recorded in

writing in o formal Contract Amendment Letter {Appendix A). DFID shall have no liabllity in respect of wark perforned outside the
Services sel out in Secllon 3 (Yerms of Reference).

392 The Supplier inay request a Variation provided that:

{a) the Supplier shall notify DFID's Representative in wiiling of any additlonal or changed requirement which it considers should give
rise to a Variation; L

{b} anyproposed Variation shall be fully supported by a formal, technical and commercial justification.

393 BFID shall, having the sole and absolute tight to do so, either approve or reject any Varlation proposed by the Supplier.

a0. ASSIGNMENT AND NOVATION

40.1 The Supplier shall not assign, novate or otherwise dispose of or create any trust [n relation to any or afl of its rights, obligatlons or
Kabllities under this Contract without the prior written consent of DFID,

40.2 Subject to Clause 40.1, the Supplier may assign to a third party [“the Assignee”) the right to recelve payment of the Contract Price
arany parl thereof due to'the Supplier under this Contract {including any Interest to which DFID Is liable under the Late Payments of
Commercial Debts (Interest) Act 1098). Any assignment uader this clause 40,2 shall be subject to:

{a) deduclion of any sums In resp'ect of which DFID exercises its right of recovery under Clause 18 (Recovery of Sums Due);

{b) alrelated rights of DFID under the Contract in relation to the recovery of sums due but unpaid; and

{c}  DFID receiving notification under both clauses 40.3 and 40.4.

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

404 The Supglier shall notify DFIO of the assignee’s contact Information and bank account detalls to which DFID shall make payment.

41, WAIVER

411 Awaiver of any of the terms and/or conditions of this Contract shall be valld only where it Is agreed expressly in writing and signed
by the parties. No failure or delay by a Party to exerclse any right or remedy provided under this Conlract or by law shall constitute a
waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercisc of that or any other right or remedy.
No single or partial exertise of such right or remedy shialt preclude or restrict the further exercise of that or any other right or,

remedy.
Default and Termination

42, FORCE MAJEURE

agent, Sub-contractor or supplier shall be regarded as due to a Force Majeure Event only If that ageat, Sub-contractor or supplier is

; . 421 Any failure or delay by the Suppller in performing Its obiigations under this Contract which results from a failure or delay by an
/
( / itself impeded by a Force Majeure Event from complying with an obligation to the Suppfier.

422 Where the performance by the Supplier of thelr obligations under this Contract is delayed, hindered or prevented by a Force
Maleure Event, the Supplier shall promptly.notify DFIO In writlng, specifying the nature of the Force Majeure Event and stating the
anticipated delay In the performance of this Contract.

423 From the date of receipt of notice given In accordance with Clause 42.2, OFID may, at ils sole discretlon, either suspend this
Contract for up to a period of 6 months (“the Suspension period") or terminate thls Contract forthwith.

424 in the event that OFID does not teiminate the Contract pursuant to Clause 12.3,as soon a5 practicable after the Affected Party
issuos 1o the other a notice of a Force Majeure Event, and at regular Intervals tharealter, the Parties shall consult In good faith and
use reasonable endoavours to agree any steps to be taken and an appropriate timetable in which those steps should be taken, to

" enable continued provision of the Services alfected by the Foice Majeure Event.
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42.5 The Affested Party shall notify the other Party as soon as practicable after the force Majeure Event ceases or no longer causes the
Affected Parly to be unable to comply with its obligations under this Contract.

42.6 If by the end of the Suspension Peried the parties have not agreed a fuither period of suspenslon or re-instatement of the Contract,
this Contract shall terminate automalically.

43, SUSPENSION OR TERMINATION WITHOUT DEFAULT OF THE SUPPLIER

43,1 DFID may, at Its sole discretion, suspend or terminate this Contract or any parl of the Serwccs, at any time by so nolifylng the
: Sunplter and giving the reason(s) for such suspension or termination.

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

- {a) take such steps as are necessary to terminate the provision of the Services or any part of the Services (rncrudlng suspending or
terminating any Sub-Contracts) In a cost-effective, tlmelynnd orderly manner; and

{b)  provide to DFID, not more than 60 days after DFID notifles the Supplier of the suspension or termination of this
Contract an account in writing, stating;

(i)  anycosts, if any, due before the date of suspension or termination;

() costs to be expended after the date of suspensien er termination which the Supplier necessarily incurred in the proper
performance of this Contract and which it cannot reasonably be expected to avoid or recover.

43.3 Subject to DFID's approval DFID shall pay such amount stated pursuant to Clause 43.2 to the Supplier within 30 days after receipt
(. from the Supplier of an Invoice In respect of the amount due. )
( L q4. SUSPENSION OR TERMINATION WiTH DEFAULT OF THE SUPPLIER

44,1 DFID may notify the Supplier of the suspension or termination of this Contract where the Services or any part of them are not
provided to the satisfaction of DFID, giving the reasans for such dissatisfaction and, In the case of suspension, the action required by
the Supplier to remedy that dissotisfaction and the time within which it must be completed.

44.2 Where this Contract is suspended under Clause 44.1 and the Su-ppl[er subsequently falls to remedy the dissatisfaction DFID r.nay
terminate this Contract forthwith, ) .

443  DFID may, without prejudice to its other rights, including but ot limited to the dght to claim for costs and losses Jh:urred, terminate

this Contract forthwith where: ;

{a)  the Supplicr or any member of the Supplier’s Personnel, either directly or through thelr servants or agents or sub-contractors
breaches any of thelr obligations under this Contract; or

(b)  the Suppller, Supplier’s Personnel, seivants, agents or sub-conlractors, or any person acting on thelr hehall has committed an
offence under the Bribery Act 2010 or the Terrorism Act 2000 In breach of Clauses 32 or 33 of this Contract; or

(¢} theSupplleris an Individual or a partnership and at any thme:
()  becomes bankrupt; or

(i) is the subject of a recelving order ar administration order; or

(' . © (i) moakes any compositlon or arrangement with or for the henefit of the Supplier’s creditors; or
2 5
(' \ {iv)+ makes any conveyance or assignment for the benefit of the Suppller's creditors; or
X ]
3 ° : )
. v}  thewarranty given by the supplier pursuant to Clause 35 {Tax Complia'nce} is materially untrue; or

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

(4} the supplier fails to provide detalls of proposed mitigating factors which In the reasanable oplnion of DFID, are
aceeptable.

(d) the Supplicr Is 2 company nnd_:

(I} anorder is made or a resolutlon Is passed for the winding up of the Suppiler; or
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44,4

(i} areceiver or administrator is appointed In respect of the whole or any patt of the undertaking of the Supplier.

{e)  the Supplier is a partacrship or a company and there is 2 Change in Control. “Changein Control® means that the
person(s) fincluding corporate bodles) directly or indirectly in Control of the Supplier at the time this Contract is entered Into
cease to be in Contral. “Control™ means the power of a person to secure that the affalrs of the Supplier are conducted in
accordance with the wishes of that person.

Where this Contract is terminated In accordance with this Clause 44, the Supplier shall without prejudice to DFID's other remedies,
take any steps necessary to terminate the provision of the Services in a timely and orderly manner but shall not be entitled Lo any
further payment In relation to this Contract. :

Where this Contract is terminated pursuant to Clause 44.3(b) the Supplicr shall pay DFID within 10 days of notification by OFID, such
amount as DFID shall have determined as the amount of any loss to DFD resulting from such termination together with the amount or
value of any gift, conslderation, commission, cosruption or fraud concerned.

Dispute Resolution

45,

451

452

45.3
Law
a6, '

46.1

DISPUTE RESOLUTION

The Partles will attempt In good falth to negotiate a settlement to any clalm or dispute between them arising out of or In connection
with this Contract. If the malter is not resclved by negotiation within 45 days of when either Party first made contact in respect of
the same, the parties will refer the dispute to mediation ln accordance wilth CEDR (Centre for Effective Dispute Resolution In
London, UK) procedures. If the parties fail to agree terms of seltiement withln 90 days of the initiation of the procedure the dispute
may be referred to an arbitiator as agreed between the porties or failing such agfeement as may be nominated by the President of
the Law Sociely of England and Wales upon application of any Party. The initlation of the proceduie is defined as the wirilten
request to CEDR by any Party for mediation provided that such requestls copled to the other Party.

The derisloﬁ of the arhllral.:-;r shall be final and binding on both parties.

The seat and place of arbitration shall be Lendon.

LAW AND JURISDICTION

This Contract shall be governed by and Interpreted in accordance with English Law and shall be subject to the exclusive Jurisdiction of the
Courts of England and Wales.

Compliance with Environmental Requirements

a7,

47.1

47.2

47.3

47.4

A7.5

ENVIRONMENTAL REQUIREMENTS

The suppller shall provide the Services and any goods & equipment required under the Contract In accordaice with applicable
national and International laws, including those of the country or countries in which the Services or goods & equipment are to be
provided, and DFID's environmental operations policy, which is to conserve energy, water and other resources, reduce waste, phase
out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other
cubstances damaging to health and the environment, : g

The UK Government Is committed to promoting a low carbon, High growth, global economy. The Supplier shall work vith DFID and
the populations that are potentially affected by Its operations under the Contract regarding any environmental Issues that could
affect the sustainable development provislons of the International Development Act {2002), comply with spectal conditions 25
stipulatad In the Terms of Reference and carry out any reasonable additional request to ensure the protection of the environment,
soclely and the economy threughout the contract period. ;

The Supplier shalfensure it has the requisite expertise and contrals to Identify and mitigate all facjors that may affect compliznce
with the conditions oullined In Clauses 47.1 and 47.2 as a result of its own operations or those of Sub-contractors working onits
behalf.

The Supplier shall promptly notify DFID of any changes in notentlal material adverse effects from Its operations under the Conlract
and of the occurrence of any incident of accident related Lo the Project that has or Is fikely to have a significant adverse effect on the
environment,

Nothing In Clauses 47,1 to 47.3 shall relieve the obligations of the Supplier to comply withits statutory duties and Gaod industry
Practice,
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Conflict of Interest

a8.

48.1

48.2

48.3

48.6

CONFLICT OF INTEREST

teither the Supplier nor any of the Supplier’s Personnel shall engage in any personal, business or professional activity which conflicts
or could confiict with any of their obligations in relation to this Contract.

The Supplier and the Supplier's Personnel shall notify DFID lmmediately of any actual or potentia! conflict together with
recommendations as to how the conflict can be avoided. :

The Suppliar shall establish and maintain appropriate business standards, procedures and controls to ensure that no conflict of
interest arises between Services undertaken for DFID and that undertaken for other clients. The Supplier shall avold knowingly
committing any acts which are fikely to result In any allegation of Improprlety against OFID, including conflicts of interest which are
likely to prejudice their Independence and objectivity In performing the Contract, howsoever arlsing.

The Supplier shall notify DFID immediately of any circymstances of which It becomes aware which give rise or poteatially give rise to
a conflict with the Services and shall advise DFID of how they intend to avoid such a conflict arising or remedy such situatlon. The
Supplier shall subject to any obligations of confidentiality it may have to Ihird parties provide all Information. and assistance
reasonably necessary {at the Supplier's cost} that DFID may request of the Supplier in order to avold or resolve a conflict of interest
and shall ensure that at all times they work together with DFID with the alm of avolding a conflict of remedy a conflict.

Pursuant to Clause 48.4, DFID shall have the right to require that the Supplier puts in place “Ethical Walls" and viill ensure 2nd satisfy
DFID that all Infarmation relating to the Contract and to the Services and Deliverables completed pursuant to it (to include all
working papers, draft reports in both tangible and Intangible form) are not shared or made available to other employees, suppliers
or agents of the Suppller and that such matters are not discussed by the relevant staff with other employees, suppliers or agents of
the Supplier.

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

Retention of Rights

43,

49.1

CONSEQUENCES OF EXPIRY OR TERMINATION

Clauses 8,9,21,22,23,24,25,26,27,28,29,30,31,36,37,45 and 46 of this Section 2 and any relevant clauses listed under  Section 4
{Special Conditions) shall survive the termination or expiry of this Contract. .
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SCHEDULE 1

Definitlons
Unless otherwise provided or the context otherwise requires the foilowing expressions shall have the meanings set out below:
“pffected Party” the Party seeking to claim relief In respect of a Force Majeure Event;

“Affiliate” In relatlon Lo a body corparate, any other entily which directly or Indirectiy Controls, is Controllzd
by, or is under direct or indirect common Control with, that body corporate from time to time;

“Central Governinent Body” a bady listed In onc of the following sub-categories of the Central Government classification of the Fublic Sector
Classification Guide, as published and amended from time to time by the Olfice for

Natlonal Statistles:

{a) Government Department;

(b) Mon-Departmental Publie Body or Assembly Sponsored Public Body (advisory, exceutive, of tribunal);

{c} Non-Ministerial Department; or - .

(d} Executive Agency;

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

"Commencement Date” means the date [dentified In Scction 1 Form of Agreement,

“Commercially Sensitive Information” the Information listed In Section 4 comprising the information of a commercially sensitive nature
relating to the Supplier, its intelleclual property rights of its business of which the Supplier has indicated to DFI0 that, if disclosed by DFID,
would cause the Supplier significant commercial disadvantage of material financial loss; :

“confidential Information” means all Personal Data and any Informalion, however it is conveyed, that relates to the business, offairs,
developments, trade secrets, know-how, personnel and suppliers of efther party, including all intellectual property rights, together with all
Information derived from any of the above, and any other Information clearly being designated as belng confidential [whether or not ILIs
rarked “confidential”) or which ought reasonably be considered to be confidentlal;

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

attached Schedules and Appendices
“Contract Amendment Letter” means the form set out in Appendix A,

“Conteact Inception Report” the tnitial Noancial madel in a form agreed by the Supplier and DFID In writing on or before the Commencement
Date ;

*Contract Officer™ means the person named in Section 4 who is responsible for all contractual aspects of the Contract.

“Contract Price™ mcans the price, exclusive of any applicable Value Added Yax, payable by DFID to the Supplier, as set out In Section 3
{Schedule of Prices) for the performance of the Services and Its obligations under this Contract but before taking Into account the effect of

any adjustment of price in accordance with Sectlon 5 (Schedule of Prices).

“Contracting Authority” any Contracting Authority as defined in Regulation 5(2) of the Public Contracts (Works, Services and Supply)
(Amendment) Regulations other than DFID; ¥ o T '

“Crown Body” any department, office or agency of the Crawn;
“Dala Controller” shall have the same meanings as set out in the Data Protection Act 1938;

“DFID Data” means {a) the dala, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are
embodied in any electronic, magnetic, optical or tangible media, and which are; (i) supplied 1o the Supplier by or on behall of DFID; or (i)
which the Supplier is required to penerate, process, store or transmit pursuant to this Contracy; or (b) any Personal Data for which DFID Is the
Data Controller; :

“DFID System” DFID's compuling environment (consisting of hardware, software and/or telecommunications networks or equipment) used by
DFID ar the Supplier In connectlon with this Contract which Is owned by OFID or i cansed to It by a third party and which interfaces with the
Suppller System or which is necessary lor DFID to receive the Services;

“Data Processor” shalt have the same meaning as set out In the Data Protection Act 1998;
“Data Protection Legislation”. means the Data Protection Act 1998 and 3l other applicable laws and repulations relating to the ;':m_ces'slngibf
personal data and privacy, including without limitation, the guldance and codes of practica Issued by the Information Commissioner;

[l
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“Data Subject” shall have the same meaning as set out In the Data Protection Act 1998;

“Default” any breach of the obligations of the relevanl Party (including abandonment of this Contract in breach of its terms, repudiatory
_ breach or breach of a fundamental term) or any other default, act, omission, negligence of statement:

{3) In thecase of DFID, of its employees, servants, agents; of

(b) in the case of the Supplier, of its Subcantractors or any Supplier Personnel, in cannection with or in relation 1o the subject
imatter of this Contract and In respect of which such Party Is llable to the other;”

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

"DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promoter af tax schemes to tell 1IM Revenue & Customs of
any specified notiflable arrangements or proposals and to provide prescribed laformation on those arrangements or proposals within set
time limlts as cantained in Part 7 of the Finance Act 2004 and in secandary leglslation made under vires contalned In Part 7 of the Finance Act
2004 and a5 extended to National Insurance Contributions by the National Insurance Centributions {Application of Part 7 of the Finance Act
2004) Regulations 2012, S1 2012/1868 made under $.132A Social Security Administration Act 1992,

“Employment Business” means an employment agency is an organization which matches employers to emplayees, In all develaped countries
there is 2 pubticly funded employment agency and multiple private businzsses which also act as employment aponcies.

“Enviranmental Information Regulations” means the Environmental Informatlon Regulations 2004 together with any guidance and/or codes
of practice Issues by the Infermation Commilssioner or relevant Government Departinent In relatlon to such regulations; ’

“gihical Walls” means a process for aveiding conflicts of interest by limiting disclosure of information to certain Individuals within an
organisation, thereby bullding a metaphorical wall between the holdars of Information and colleagues who represent interests or hold
oplinlons which conflict.

“Euro Compliant” means that:

{i) the Inlcoduction of the evro withln any part(s) of the UK shall not affect the performance of functionality of any relevant items
aor cause such items to malfunction, end abruptly, provide lavalid results or adversely affect DFID’s business;

{il) all currency-refiant and currency-related functions (Including all calculations concernlag financial data) of any relevant items
enable the Introduction and operation of the euro; and

{iit) In particular each and every relevant item shall, to the extent It performis or relies upon currency-related functions (including all
calculations concerning financlal data:

(2) be able to perform all such functions in any number of currencies and/or in euros;

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

{c) recognise accept, display and print all the eurg currency symbols and alphanumeric codes which may be adopted by any
government and other European Unlon body In refation to tha euro; 2

() Incarporate protocols for dealing with rounding and currency conversion;

(e) recognise data irrespective of the currency in which Itis expressed {which Includes the euro) and express any output data in the
national currency of the relevant part(s) of the UK andfor the euro; and

-

{f) permit the Input of data In euro and display an outcome In euro where such data, supporting DFID's norrval business practices,
operates In euro and/or the national currency of the relevant pari(s) of the UK; .

"Equipment” means any equipment, computer hardware or software, materials, goods and vehicles and associated services necessarily
required for the Imptementation of the Services, which the Supplier cannot reasonably be expected to provids, which are financed or
provided by DFID for use by the Supplier.

“Exit Management” services, activitles, processes and procedyres to ensure 2 smooth and orderly wansition of all of part of Lhe Services from
.the Supglier to DFID and/or a Replacement Suppller.

“Exit Plan” the plan produced and updated by the Supplier durlng the Term In accordance with Terms of Reference;
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“Financlal Umit* means the amount specified in Section 1and Is the maximum amount payable by OFID under this Contract for the receipt of
the Services. ’

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time, together with
any guidance andfor codes of practice Issued by the Information Commissloner or relevant Government Department in relation to such
legistation. '

"force Mojeure Event” any cvent outside the reasonable control of either Party aflecting Ws performance of its obligations under this
Contract arising from acts, events, omlssions, happenings or non-happenings beyond .

its reasonable control and which are not attributoble to any wilful act, neglect or fallure to take reasonable preventative acticn by that Party,
including acts of God, riots, war or armed conflict, acts of terrorism, acts of government, government or regulatary bodies, fire, flood, storm
of earthquake, or disaster but excluding any Industrial dispute relating to the Supplier or the Supplier Personnel, servants, agents or sub-
cantractors, or any person acting on thelr behalf or any other failure in the Suppller’s or a Sub-contractor’s supply chain;

“Farce Majeure Notice” a wrilten notice served by the Affected Parly on the other Party stating that the Affected Party believes thot there is
a Force Majeure Event; ’

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

“Good Industry Practice” at any ime the exercise of that degree of care, skiil, dillgence, prudence, efficlency, foresight and timeliness which
would be reasonably expected at such time from a leading and expert supplier of :

services similar to the Services to a customer like DFID, such supplier sceking te comply With Its conlractual obligations In fultand complying
with applicable Laws;

“Halifax Abuse Principle” means the principle explained in the CJEU Case c-zssioz Halifax and others.

“HiM Government Cyber Essentials Scheme"means the HM Government Cyber Essentials Scheme as further defined In the documents
relating to this scheme published at hitps://vavw gov.uk/government/publications -gssentials-scheme-overview

"IATI” means the International Ald Transparency Initiative standard and is a technlcal pubilshing'fmmework allowing dalta to be compared. It
Is designed to report forward-looking aggregate budget Information for the reported erganisations, and planned future budgets to recipient
Institutions or countries. .

“Information” has the meaning given under Section B4 of the Freﬂdﬂ;'l) of Infarmation Act 2000; including 5
all information of whatever nature, however conveyed and In whatever form, Including In writing, orally, by demonstration, eleclronically
and In a tangible, visual or machine-readable medium (including CD-ROM, magnetic and digital form);

“Intellectual Property Rights” or “IPRs" .

{2} copyright, rights related to or affording protection simllar to copyright, rights in databases, patents and rights in Inventions, semi-
conductor topography rlghts, trade marks, rights in Internet domaltn names and website addresses anl other rights in trade names, desigas,
Know-How, trade secrets and other rights In Confidential Information; *

(b) applications for reglstration, and the right to apply for registration, for any of the rights listed at (2) that are capable of being registeredin
any country or jurlsdiction; and \

{c) all other rights having equivalent or simitar effect In any country or jurisdiction; .

“Key Performance Indicators” mieans a set of quantiflable measures that DFID and Supplier will use to measure the performance of the
Services provided by the Supplier under the Contract {as defined in Section 3 Terms of Reference).

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

“Licensed Software” all and any Software licensed by or thiough the Suppller, its Sub-contractors or any third party Lo DFID for the purposes
of of pursuant to this Contract, Including 2ny Supplier Software, Third Party Software andfor any Specially Written Software;

“Maliclons Software” any softwara program or code Intended to destroy, interfece with, corrupt, or cause undeslred effects on progrnm files,

“data or other Information, executable code or application software macros, whether or not its aperation Is immediate or delayed, and

whether the mallcious software Is introduced wilfully, negligently or without knowledge of its existence;

Milestone” an event or task described In the mplermentation Plan which, if applicable, shall be completed by
the relevant Milestone Date;

“Milestone Payment” a payment identified in Section § 1o be made following the issue of a Milestone Achievement Certificate;

0%
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*Qccasion of Tax Non-Compliance” means:

(a) Any taxreturn of the Supplier submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 April 2013
to be Incorrect as a result of:
{1 }a Relevant Tax Authority successfully challenging the Supplier under the General Anti-Abuse Rule or the Halifax Abuse Principle or
under any tax rules or leglslation that have an elfact equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse
Princlple: v
(ijthe failure of an avoldance scheme which the Supplier was involved in, and which was, or should have been, notified to 2
Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or
(b) Any taxreturn of the Supplier submitted to a Relevant Tax Authority on or after October 2012 gives flse, on or alter 1 April 2013,
to a criminal conviction in any jurlsdiction for tax related offences which Is not spent at the Effective Date or ta a civil penalty for
fraud evasion.

“Parties” and “Party” have the meanings respectively given in Section 1 of this Contract;

"parformance Indicatars” the Key Performance lndicators and the Subsidiary Performance Indicators;

“personal Data” personal data {as defined in the Data Protection Act 1998) which Is Pracessed by the Supplier or any Sub-contracter on
behalf of DFID or a Central Government Body pursuant to or In connection with this Contracl;

“process” has the meaning given to it under the Data Pratection Legislatton but, for the purposes of this Contract, it shall Include both
manual and automatic processing; . .

“prohlbited Act” has the meaning; 5
(a) to directly or indirectly offer, promise ar glve any person working for or engaged by DFID a financial or other advantage to:

{i) induce that person ta perform improperly 3 relevant function or activity; or
1} reward that person for impraper performance of 3 relevant function or activity;

(b) to directly of indirectly request, agree to recelve or accept any financlal or other advantage as an Inducement of 2 reward for
improper perfarmance of a relevant function or activity in connection with this Contract;

{c) an offence:
{i) under the Bribery Act 2010 {or any legislation repealed or revoked by s_uch Mct);
(it) under legislation or common law concerning fraudulent acts; or
* (i) defrauding, attempting to defraud or conspiring to defraud DFID; of
{d) any activity, practice or conduct which would constitute one of the offences listed nder

{e) above If such activity, practice or conduct had been carried out In the UK;

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

“Project Officer means the person named In Seclion 4 who Is responsible for issulng Instructions and dealing with all correspondence in
connection with the technical aspects of the Contract;

"fegulatory Bodies” means those government departments, regulatory, statutory and other entities, commiitees and bodies which, whether
under statute, rulds, regulations, codes of practice or otherwise, ore entitled to regulate, investigate, or influence the malters dealt with in
this Contract or any other affairs of DFID and “Regulatory Body” shall be construed accordingly;

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

“Relevant Tax Authority” means 1M Revenue & Customs, or, il applicable, a Tax Authority in the jurisdiction in which the Supplier is
established,

“Replacement Services” any services which are the same as or substantially similar to any of the Services and which DID receives In

. substitution for any of the Services following the explry or termination or Partial Termination of this Contract, whether those services are

provided by DFID internally and/or by any third party;
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“Replacement Supplier” any third party service provider of Replacement Services appointed by DFID from time to time;

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

“Socurity Policy” means OFID's security policy, which can be accessed on DFID's website at http://wwove.dfid.gov.uk/work-with-
us/procurement/dfid-information-security-policy-for-contractorsconsultants/ or s notified to the Supplier from time Lo lime;

sservices” means the services sat out In the Terms of iteference (Section 3).

“Sites” any premises (including DFID premises, the Supplies's premises or thisd parly premises):

{2} from, to or at which:

{1} the Services are (or are to be) provided; or

(i) the Supplier manages, organises of atherwise directs the provision or the use of the Services; or
(b) where:

{i) any part of the Supplier System Is situated;

{i1) any physical interface with DFID System takes placé;

“staff Velting Procedure” means DFID's procedures and departmental policies for the vetling of Personnel whose role will Invelve the
handling of Information of a sensitive or confidential nature or the handling of information which Is subject to any relevant secutity
measures, including, but not limited to, the provisions of the Official Secrets Act 1911 to 1989.

.

“Soltware” Specially Wrilten Software, Supplier Software and Third Party Software;
il

“Sub-contratt” any contract or agreement for proposed contract or agreement) between the Supplier (or a Sub-contractor) and any third

party whereby that third party agrees to provide to the Supplier (or the
Sub-contractor) all or any part of the Services or facilities or services which are ma terial for the
provision of the Services or any part thereof or necessary for the management, direction or control of the Services or any part thereof;

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

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

“Supplier” means the person(s), barlncrslﬂp(s) or company {tes) with whem this Contractis placed.

“Supplier Background IPRs" means;
{a) Intellcctual Property Rights owned by the Supplier hefore the Effective Date, for example those subsisting in the Supplier’s st

development tools, program components or standard code used in computer programming or in physical or electronlc media contaling the

Supplier's Know-How or generic business methoclologies; andfor
{b) Intellectual Propeity Rights created by the Supplier independently of this Agreement, whichin each case Is or will be used before or during

the Term for designing, testing Implementing or providing the Services but excluding Inteliectual Property Rights owned by the Supplier
subsisting In the Supplier Software; ’

andard

"Supplier's Personnel” means any person instructed pursuant to this Conlract to undertake any of the Supplicr's obligations under this
Contract, including the Supplicr's employees, agents and sub-coatraclors.

“supplier Software” Supplier Software (Including open source software) that:
{a) the Supplier makes generally available commercially prior to the date of thls Contract (whether by way of sale, lease or licence)

on standard terms which are not typically negotiated by the Supplier save as Lo price; and
|b} has a Hon-telvial Customer Base;

“Supplicr System” the information and communications technology system used by the Supplier in implementing and pérfarming the Services
Including the Software, the Supplier Equipment, configuralion and management ulilitles, calibration and testing tools and related cabling (but

excluding DFID System);

“Term" the period commencing on the Effective Date and ending on the expiry of the Inltial Term or any Extension Period or on earlier

termination of this Contract;

“Third Party 1PRs" Third Party IPRs that:
(a) the Suppller makes penerally avallable commeicially prior to the date of this Conlract (whether by way of sale,

on standard terms which are not typically negotiated by the Supplier save as to price; and
(b) has a Non-trivial Customer Base; L

lease or licence)
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“Unincorporated Consortivm™ means groups of economic operators, including temporary associalions, may parlicipate in procurement
procedures and shall not he required by contracting authoritles to have a specific legal form in order to submit a tender or request 1o
participate (The Public Contracts Regulations 2015 — Economic Operotors 19.3).

"Variation” means a properly execuled variation to the Contract In compllance with Condition 38.

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