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This SERVICE CONTRACT entered into as of | J o= O Vb ) A8l s JA 5 1 daadlf die

by and between MERCY CORPS, a State of
Washington, U.S.A. nonprofit corporation having its
principal office in Portland, Oregon, U.S.A. and registered
in the Republic of Iraq in accordance with the registration
license numbered 2111063 dated 19 April 2012, having an
address at 32 Park, Srbasti Street, Building 5720, Erbil-Iraq
and represented by Deepmala Mahla as Country Director
and XXXXX, a private vehicle owner, Type of
Vehicle: XXXX , XXXX 20XX, Plate number
XXXX/XXXX, has residency in XXXX, XXXX

(“Contractor or Driver™)

After the parties have recognized their full legal capacity to
contract, they agree on the following:

1. Defined Terms. Each of the following terms has the
meaning given to such term on Schedule I attached hereto:
Authorized Representative, Payment Terms, Services and
SOW. “Contract’ means this Service Contract as amended,
modified or supplemented from time to time taken together
with its Schedules. Additional terms may be defined
throughout this Contract.

2. Delivery of Services.

a. Contractor will perform the Services, and Mercy
Corps will pay for the Services, in accordance with
the terms and conditions and within the
Performance Period set forth in this Contract and
the Statement of Services.

b. Contractor will perform all Services through the
services of Contractor’s employees. Contractor
will not delegate or subcontract any Services to be
provided to Mercy Corps without Mercy Corps’
prior written consent. Contractor agrees that
including the specific individuals named (if any) as
Key Personnel in Schedule I is a material part of
the bargain. Contractor will not change the Key
Personnel without prior notice and an amendment
to this Contract specifying the change. Mercy
Corps may withhold its consent to substitute
personnel using its sole discretion.

3. Compliance with SOW and Changes to the SOW.
Services will be provided strictly in accordance with the
SOW. No deviation, substitution or change is permitted
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without Mercy Corps” prior written consent; provided that
Mercy Corps may terminate, suspend, increase or decrease
the scope of Contractor's performance under the SOW by
written notice to Contractor specifying the changes. Unless
mutually agreed, change to the SOW by Mercy Corps does
not apply to change Services timely and fully delivered and
performed before the date of the change. If any change
causes an increase or decrease in the cost of, or the time
required for, Contractor's performance, an equitable
adjustment may be made in the SOW or Payment Terms or
both, if such adjustment is set forth in an amendment
signed by Mercy Corps’ and Contractor’s Authorized
Representative.

4. Invoicing and Payment.

a. Contractor will submit invoices to Mercy Corps in
accordance with the invoicing schedule and
invoicing delivery terms set forth in the Statement
of Services (Schedule I). Final invoices must be
submitted within 60 days of the end date of the
Contract. Contractor recognizes that in many cases
Mercy Corps” donor will not reimburse Mercy
Corps for invoices submitted beyond 60 days after
the termination of a contract and therefore Mercy
Corps will have no obligation to pay any portion of
invoices received more than 60 days after the end
date of the Contract. Each invoice will include
(i) the Contract Number; (ii) Contractor’s name
and address; (iii) a description of the Services
performed, (iv)the dates such Services were
performed, (v) a pricing calculation based on the
payment terms, (vi) properly  reimbursable
expenses (if any) incurred along with receipts for
such expenses (if applicable) for all individual
expenses exceeding $25 USD, and (vii) such other
information as Mercy Corps may reasonably
request.

Invoices will only be deemed received on the date
they are delivered to the Authorized Representative
pursuant to the Payment Terms (see Schedule I). If
Mercy Corps determines that Services that are the
subject of an invoice have not been performed in
accordance with the Statement of Services, Mercy
Corps may dispute the invoice by sending
Contractor notice of such dispute after Mercy
Corps” receipt of the invoice. Such notice shall
clearly state the specific Services disputed, and
Mercy Corps’ reason for disputing the performance
of the Services. If both parties accept the dispute of
the invoice, they shall agree in writing as to the
steps required of Contractor to ensure that the
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performance of the disputed Services is
subsequently completed in accordance with the
Additional Terms, and the time required of
Contractor to complete the Services.

Except as otherwise provided in the Statement of
Services, Mercy Corps will pay each invoice (or
adjusted invoice if the subject of dispute) in
accordance with the Payment Terms within 30 days
after the later of (i) receipt of the invoice or
(ii) resolution of the items set forth in the notice of
disputed charges.

Mercy Corps may off-set any amount it owes
Contractor against any amount Contractor owes
Mercy Corps.

Taxes, Duties and Expenses.

a.

Representations,

Except as otherwise provided in the Statement of
Services, Contractor is responsible for all expenses
incurred by it in performing under this Contract
and all taxes, duties and other governmental
charges with respect to the provision of Services.
If the law requires Mercy Corps to withhold taxes
from payments to Contractor, Mercy Corps may
withhold those taxes and pay them to the
appropriate taxing authority. Mercy Corps will
deliver to Contractor an official notice for such
taxes. Mercy Corps will use reasonable efforts to
minimize any taxes withheld to the extent allowed
by law.

In the event Statement of Services does allow for
reimbursement of Contractor expenses, such
expenses must be reasonable and included in the
scope of allowable expenses stated in Schedule I
and fully documented with receipts and any other
documentation reasonably necessary for Mercy
Corps to determine the costs were reasonable and
properly incurred.

Warranties and  Additional
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obligations under this Contract will not infringe on
any patent, copyright, trademark, trade secret or
other proprictary right of any third party.

Contractor will comply with all applicable law,
regulations and rules in the performance of its
obligations under this Contract.

Contractor has not, and will not, engage in
transactions with, or provide resources or support
to, individuals and organizations associated with
terrorism, including those individuals or entities
that appear on the Specially Designated Nationals
and Blocked Persons List maintained by the U.S.
Treasury (http://www.treasury.gov/resource-
center/sanctions/SDN-List/Pages/default.aspx) or
the United Nations Security designation list
(http://www.un.org/sc/committees/1267/aq_sanctio
ns_list.shtml).

Contractor will comply with and train its
employees in all applicable laws against bribery,
corruption, inaccurate books and records,
inadequate internal controls and money-laundering,
including the U.S. Foreign Corrupt Practices Act
and the UK Bribery Act. Contractor has not and
will not offer or give any employee, agent, or
representative of Mercy Corps anything of value to
secure any business from Mercy Corps or influence
such person to alter the terms, conditions, or
performance of any contract with or purchase order
from Mercy Corps, including but not limited to this
Contract.

Contractor, including its owners or employees,
does not own, directly or indirectly, any other
company that was competing for award of this
Contract.  Contractor did not seek or obtain
confidential information related to the award of this
Contract from any Mercy Corps employee, agent
or representative. Contractor did not collude or
conspire with any other individual or entity to limit
competition for the award of this Contract, to set
prices being offered or in any other way to interfere
with free and open competition.

Contractor is not owned in whole or in part,
directly or indirectly, by any immediate or
extended family member of any Mercy Corps
employee, agent or representative, or, if so owned,
Contractor fully disclosed such relationship and
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in writing, by Mercy Corps.
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i.  Contractor has not engaged in, and will not engage
in, any of the following conduct: (A) trafficking in
persons (as defined in the Protocol to Prevent,
Suppress, and Punish Trafficking in Persons,
especially Women and Children, supplementing
the UN Convention against Transnational
Organized Crime); (B) procuring a commercial sex
act; or (C) using forced labor.

j-  Contractor is not the subject or any governmental
or donor investigation and has not been debarred or
suspended by any government, governmental
agency or donor.

7. Independent Contractor. The parties intend to be
independent Contractors.  Contractor will be solely
responsible for and have control over the means, methods,
techniques, personnel and procedures for performing the
Services. Neither party will be deemed an agent or partner
of the other party.

8. Work Product and Intellectual Property Rights.

a. “Work Product” means any and all (1) intellectual
property, intellectual property rights, materials,
tangible personal property and other work product
that Contractor creates (or has created), alone or
jointly with one or more other persons, (a) that
relates to any SOW under this Contract, (b) that
results from or arises out of any services performed
by Contractor for Mercy Corps, (c¢) for which
Contractor used equipment, supplies, facilities or
trade secret information of Mercy Corps in creating
such work product, or (d) that is derived or
otherwise created from any intellectual property,
intellectual property rights, materials, tangible
personal property, or other assets of Mercy Corps;
and (2) materials that contain, embody, disclose,
reflect, or refer to any of the foregoing.

b. Mercy Corps will be the sole owner of all Work
Product. To the extent allowed by applicable law,
all Work Product that consists of subject matter of
U.S. or any other country’s copyright laws will
constitute “works made for hire”” under applicable
copyright laws. Contractor will not provide Work
Product to any person other than employees or
agents of Mercy Corps. Contractor will hold all
Work Product in trust for Mercy Corps. All Work
Product will be deemed to be Confidential
Information of Mercy Corps and subject to the
provisions of Section 9.

c. Contractor will promptly disclose in writing to
Mercy Corps all Work Product that Contractor
creates, alone or jointly with others, in the
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performance of its obligations under this Contract.
d. Contractor hereby irrevocably assigns and transfers
to Mercy Corps (i) all rights, title and interest in all
Work Product, (ii) all related rights and remedies,
and (iii) all claims (for damages or otherwise) and
causes of action with respect to any Work Product.
e. Contractor hereby irrevocably waives and agrees
never to assert any Moral Rights that may exist
anywhere in the world in or with respect to any
Work Product, including claims for damages and
other remedies. “Moral Rights™ means any and all
right to claim authorship to or to object to any
distortion, mutilation or other modification or other
derogatory action in relation to a work, whether or
not such action would be prejudicial to the author’s
reputation, and any similar right, existing under
common or statutory law of any country in the
world or under any treaty, regardless of whether or
not such right is denominated or generally referred
to as a “moral right”.
9. Confidentiality. Contractor will maintain, and cause
each of its employees and others it involves in performing
its obligations under this Contract to maintain, the
confidentiality of: (i) any information Mercy Corps
provides to Contractor that Mercy Corps identifies as
confidential; (ii) the terms and conditions of this Contract;
and (iii) nonpublic information regarding Mercy Corps’
policies and practices. Upon Mercy Corps’ request,
Contractor will return to Mercy Corps all confidential
information provided by Mercy Corps to Contractor.
10. Indemnification. Contractor will indemnify Mercy
Corps and cach of its officers, directors, employees,
representatives and agents (each, an “Indemnitee”), and
hold them harmless from, any and all losses, claims,
damages, liabilities, any government or donor
investigations, fines or penalties and related expenses
(including incidental and consequential damages and
reasonable attorneys® fees, whether incurred at the
investigative, trial or appellate level or otherwise) incurred
by any Indemnitee or asserted against any Indemnitee by
any third party or by Contractor arising out of, in
connection with, or as a result of this Contract, any failure
by Contractor to fully perform its obligations under this
Contract or any breach by Contractor of any of its
representations and warranties under this Contract,
provided that such indemnity will not, as to any
Indemnitee, be available to the extent that such losses,
claims, damages, liabilities or related expenses resulted
from the gross negligence or willful misconduct of such
Indemnitee.
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11. Termination. This Contract may be terminated under
the following circumstances:

a. by both Parties on mutual written agreement of the
Parties;

b. by either Party for its convenience with written
notice and after the Termination Notice Period
specified in Schedule I has expired,;

¢. by Mercy Corps immediately upon written notice
in the event Mercy Corps” donor(s) terminates or
withdraws funding that Mercy Corps would use to
pay Contractor under this Contract;

d. by either Party due to the non-terminating Party’s
breach of this Contract and failure to correct such
breach within 15 days prior notice of such breach;

e. be ecither Party upon written notice if a force
majeure event, including any not reasonably
foreseeable war, insurrection, change in law or
government action or inaction, strike, natural
disaster or similar event, prevents the terminating
Party from being able to fulfill its obligations under
this Contract; or

f. by Mercy Corps immediately upon written notice if
Mercy Corps using its sole discretion determines
that Contractor has or will breach any of its
warranties, covenants or representations in this
Contract, in which case Mercy Corps may withhold
any and all amounts owed to Contractor until such
breach is remedied.

In the event of termination due to Contractor’s breach of
this Contract or by Contractor for Contractor’s
convenience, Mercy Corps will not be obligated to pay
Contractor for any partially completed work. In the event
termination is due to Mercy Corps” breach of this Contract,
by Mercy Corps for Mercy Corps’ convenience, due to
force majeure event, or duc to loss of funding, Mercy
Corps will be obligated to pay Contractor for its
reasonable, pro-rated costs of work completed and
expenses properly incurred prior to termination. However,
Mercy Corps will not be responsible for any expenses
incurred in anticipation of termination or suspension.

12. Dispute Resolution. Any unresolved dispute or
claims will be settled by arbitration administered by the
International Centre for Dispute Resolution in accordance
with its International Arbitration Rules. The number of
arbitrators will be one. The place of arbitration will be
Portland, Oregon. The language of the arbitration will be
English.

13. Access to Books and Records.
donors (including, if applicable,

Mercy Corps, its
USAID, and the
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Comptroller General of the United States) and any of their
respective representatives will have access to any books,
documents, papers and records of Contractor that are
directly pertinent to this Contract for the purpose of making
audits, examinations, excerpts and transcriptions for a
period of seven years following the completion of the
Contract.

14. Additional Donor Terms and Conditions. The
Donor Terms (if any) are incorporated in this Contract by
reference and are fully binding on Contractor and Mercy
Corps. In the event of a conflict between the Donor Terms
and any other provision of this Contract or any other
document between Contractor and Mercy Corps, the Donor
Terms will prevail.

15. Miscellaneous.

a. This Contract and the rights and obligations of the
parties hereto will be governed by and construed in
accordance with the laws of the State of Oregon
(exclusive of the United Nations Convention on
Contracts for the International Sale of Goods),
without regard to the conflict of laws provisions
thereof.

b. No right or obligation under this Contract
(including the right to receive monies due) will be
assigned without the prior written consent of
Mercy Corps. Any assignment without such
consent will be void. Mercy Corps may assign its
rights under this Contract.

c. All notices provided for herein will be in writing
and will be delivered by hand or overnight courier
service, email or fax in accordance with each
party’s contact information set forth on Schedule L.
Notices will be deemed to have been given when
received, provided that notices sent by email or fax
will be deemed received when sent (except that, if
not sent during normal business hours for the
recipient, will be deemed received at the opening
of business on the next business day for the
recipient).

d. Time is of the essence of each and every obligation
of Contractor under this Contract.

e. Ifany provision of this Contract is prohibited by or
invalid under applicable law, such provision will
be ineffective only to the extent of such prohibition
or invalidity without invalidating the remainder of
such provision or any remaining provisions of this
Contract.

f. Except as otherwise provided above, this Contract
may be amended or modified only by a written
document signed by both parties. This Contract
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constitutes the entire contract between the parties
relating to the subject matter hereof and supersedes
any and all previous Contracts and understandings,
oral or written, relating to the subject matter
hereof.

g. No failure on the part of Mercy Corps to exercise,
and no delay in exercising, any right, power,
privilege or remedy under this Contract will
operate as a waiver thereof; nor will any single or
partial exercise of any such right, power, privilege
or remedy preclude any other or further exercise
thereof or the exercise of any other right, power,
privilege or remedy. The rights and remedies
under this Contract are cumulative and not
exclusive of any rights, powers, privileges and
remedies that may otherwise be available to Mercy
Corps.

h. The warranty, representations, dispute resolution,
confidentiality and indemnification provisions of
this Contract will survive the termination,
cancellation of expiration of this Contract.

IN WITNESS WHEREOF, this Service Contract
has been duly exccuted as of the date first written
above.

MERCY CORPS

Name:

Title:

Date and Signature:

Title: Driver with Vehicle
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SCHEDULE I: ADDITIONAL TERMS
Statement of Services — Fixed
Price
1. Services and Statement of Work: In accordance with
the terms of the Contract, Contractor agrees to perform the
following services in the following manner.

a. Background: Mercy Corps XXXX team needs
Provision of Rental Vehicle with Driver Services for Mercy
Corps XXXX team needs in XXXX. A Driver with his
own vehicle will work within the Program department with
an Operational Support structure, committed to provide
reliable and compliant support to program activities in
order to achieve efficient service to program beneficiaries.

b. Scope of Work: The driver will join Mercy Corps
he will be responsible to provide safe transportation
services for Program team and support staff within districts
of XXXXXX. The driver is responsible for:

1-Transport XXXXX team for outreach meetings with
local community, participants and coordination
meetings relating to program activities (Field Visits,
Door to Door visits, Camps visit, etc...) within the
districts mentioned above.

2-Provide daily transportation of XXXXX to field
locations and any other relevant transportation for the
program activities within the districts mentioned.

3- Provide transportation service to XXX Team to and
from XXXXX to XXXX an average of X times a
month as regular activities.

4- Cooperate and be of assistance to staff and visitors —
assist in troubleshooting potential problems during
daily business.

5-The driver will adhere to all traffic and MC safety
rules and follow the transport guidelines required by
the MC Operations/transport department.

When necessary for outreach purposes the transportation
services will be made available for XXXXXTeam from
XXXX to XXXX, XXXX, XXXX or XXXX if program
activities required.

ESSENTIAL JOB FUNCTIONS:

- The Contractor will be managed in his day-to-day
activities by XXXXXX, or as assigned by the line
manager.

- The Contractor will be assigned duties on
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- The Contractor will provide a vehicle(s) in
roadworthy condition, and will regularly check engine,
brakes, air condition, tires, etc. and repair or replace as
needed.

- Vehicles will be subject to regular inspection by
MC. Mercy Corps reserves the right to reject any vehicle
or service which does not meet its agreed specifications.

- Where service is rejected due to a failure to meet
project specifications, and/or where failure to ensure
secure and safe transport results in MC’s rejection of the
service, and/or any damage or loss occurring to the
vehicle during the services, any financial cost will be
borne solely by the Contractor.

- MC will not be responsible for any damage, labor,
service, or parts.

- The Contractor will ensure that the vehicle is
equipped with the following:

i. functioning seat belts

3 spare tire

k. first aid kit

L. fire extinguisher

m.  basic tool kit

n.  copy of vehicle registration

0.  copy of driver’s license

p.  folder containing attendance sheets, vehicle log
sheets, and security permits (to be supplied by MC).

- The Contractor must be respectful to MC
passengers, ensure passengers are provided with the
maximum comfort levels possible (¢.g., using heaters and
A/C when appropriate), and abide by MC’s Code of
Conduct and general guidelines for vehicle usage
provided by MC.

- Only the Contractor will be allowed to drive the
vehicle during normal use. Under exceptional
circumstances (for example, where the security of MC
staff is considered to be at risk) someone else from MC
staff may drive the vehicle to a safe destination.

- Only MC personnel, and/or other persons
authorized by MC, may be carried in vehicles while in
service.

- Only MC materials/goods, or other items
authorized by MC may be transported in the Contractor’s
vehicle while the said vehicle in service to MC.

- No weapons or illegal materials/goods may be
carried in the vehicle at any time.

- Transport of contraband or prohibited items is
strictly prohibited. Any violation of this regulation will
give MC the option of terminating this contract, without
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notice.

- In the event a vehicle(s) break(s) down, the
Contractor shall make all necessary arrangements for
immediate replacement of the said vehicle(s) while the
original vehicle(s) is being repaired.

- The Contractor will retain sole responsibility for
any injuries, death, loss or damage sustained to third
parties resulting from the operation of vehicles under hire
by MC.

- The vehicle must have third party insurance and
Mercy Corps will not hold any responsibility in case of
accidents.

- This vehicle will carry MC members to designated
areas whenever needed.

- The contractor must adhere to Mercy Corps Safety
and Security procedures as explained by Safety and
Security Department.

REPORTS DIRECTLY TO: XXXXXXX

WORKS DIRECTLY WITH: XXXXX Program team
and Operations
Department in MC
XXXX Office.

KNOWLEDGE AND EXPERIENCE:

- Minimum 3 years driving experience & good
knowledge of city routes, tourist attractions,
location of important places in the city (hotels,
hospitals, police station, etc...)

- Knowledge of routes, duty stations, project arcas,
the NGO and diplomatic community is required.

- Previous experience working with NGO
organization is an asset.

- Valid driving license and documentation;

- Familiar with traffic laws and rules;

- Having good knowledge of vehicle maintenance;

- Fluent in written and spoken Arabic, XXX , XXX
and working knowledge of English; PC literate
(basics);

- Ability to work in teamwork environment;

- Physically and mentally fit, for the duties required
by the position;

- Prepared to drive out of XXXXX as temporary
duty trips as required by the job.

Deliverables: The Contractor shall deliver the
followmg deliverables in accordance with the schedule set
in Section 2 below:

i Deliverable 1: The Contractor shall
provide regular transport services to MC Programs and
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support staff, five (5) days a week, Sunday through
Thursday, for the period mentioned in clause #1, based in
XXXX and travelling to / from all accessible areas of Iraq.
Working hours are from 8:00 am to 4:30 pm cvery day,
except for Friday and Saturday. The Contractor shall be
available during regular working hours at all times
throughout the regular work week with occasional work on
the weekends, holidays, and after normal working hours as
required.

The term “Services means all services, including delivery
of all deliverables, described in this clause, which is the
scope of work (the “SOW?).

2. Performance Period: The start date of this Contract is
XXX and, unless earlier terminated in accordance with
Section 11, has an end date of XXX. The individual due
dates of each deliverable are as follows:

Deliverable Deliverable Deliverable Due
# Description Date
1 Transport services to | XXXXX, 2018

MC Programs and
support staff, five
(5) days a week.
Sunday through
Thursday

3. Pricing: This is a firm and fixed price Contract that
includes a ceiling amount of XXXX USD for Services
rendered under this Contract, Payments will be made
according to the deliverables schedule below:
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Thursday

Office holidays and closures will be considered as
paid days.

MC shall pay the Contractor an additional flat rate
of 25 USD (Twenty-five U.S. Dollars) for each
daily business travel over 200 KMs up to 400 KMs
to cover additional fuel and other costs, to be paid
with the monthly payments.

MC shall pay the Contractor an additional flat rate
of 45 USD (Forty-five U.S. Dollars) for each daily
business travel over 400 KMs up to 600 KMs to
cover additional fuel and other costs, to be paid with
the monthly payments.

Pay for the hours worked on weekends and
afterhours will be calculated on a prorated basis.
(Based on 22 days per month, and 8 hours per day).
The fee is inclusive of all costs, such as fuel, car
usage and driver’s compensation, and any other cost
related to the trip, applicable for all areas in Iraq.
Rate for leave days requested by the contractor will
be deducted from the Contractor’s” final monthly
payment on a prorated basis (based on 22 days per
month, and 8 hours per day).

The Contractor will be responsible for regular
maintenance, repairs, and for all the costs related to
keeping their vehicle in full working order.

The contractor will be responsible for his food and
residence.

Mercy Corps will cover the residence and food
meals for contractor based on travel policy for
Mercy Corps( excluded the lunch as it is included
on the daily working wages ) only if requested by
Merey Corps and approved by Head of Office in
writing due to security situation or work related
need to stay overnight out of Driver/contractor’s
base city.

Contractor is entitled to USD 100 bonus for the
holiday of each Eid Al Fitir & Eid Al Adha. This
will be paid either at the same time as the monthly
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payment or on a date designated by the Finance
Department.

o The contractor is entitled to monthly phone credit of
IQD 20,000 the contractor is expected to have a
credit in the phone for checking in and for any
emergency.

4. Invoicing and Payment Terms: MC will pay monthly
service payments (and any additional pay, if eamed) by
XXXX in US Dollars by the fifth (5) day of the following
month, based on the approved monthly Completion
ofService Work Report , as shown in SCHEDULE III

5. Key Personnel: XXXXXXXX (Driver Name).

6. Authorized
Information:

Mercy Corps: Only the following Mercy Corps employees
are authorized to agree to any amendment of this Contract:

Representatives and  Contact

XXXXXXXXXXXXXX
XXXXXXXXXXXXXX
XXXXXXXXXXXXXX

Contractor: Contractor’s authorized representative for all
purposes is:

XXXXXXXXXXXXXX
XXXXXXXXXXXXXX
XXXXXXXXXXXXXX

Only the following Mercy Corps employees are authorized
to receive invoices, accept, or reject Services or sign SCRs.

XXXXXXXXXXXXXX
XXXXXXXXXXXXXX
XXXXXXXXXXXXXX

7. Termination for Convenience Notice Period: 7 Days
(the “Termination Notice Period™)

8. Donor Terms: The Donor Terms are set forth in
Schedule II is hereby incorporated in this Contract by
reference.

s, SIS Be jL3 20,000 4 e dads LA adill 2l @
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Schedule 11
Donor Clauses

Clauses from European Union:
(s N A < iy 3 gh

Mercy Corps has received funding from the European Union. Mercy Corps, in
accordance with the European Union regulations under which this contract is executed,
requires certain certifications and provisions, set forth herein, to be included in all
contracts.

cplSal) 5 el Gians callay g caiall 138 25 & Lo gy (A Ol el U By 5, 2y s¥1 SS3Y1 o Syl S oas o S
2l e (8 Leban A AdS gl o2 b Lgle (a guaiall,
Liability/Indemnity

Under no circumstances nor for any reason whatsoever will the European Union be
held liable for damages as a result of the work pursuant to this Contract.
s gl / Al gigenall
a2 Wiy Jaall Aais ) pua) 0o (g s¥) AaTY) Al g s pams i el L) (e s Y 5 gl (e ki g s,

Right of Access/ Audit

a The Vendor will be responsible for holding all invoices, receipts and financial and
accounting documents relating to this Contract for at least seven years following
final payment made under this Contract.

b The Vendor will allow Mercy Corps or the European Union (or any other organisation
authorised by the European Union) access to the location where the Vendor is
based or any location where the Services are being implemented and to all
documents, information and other material related to this Contract (including in
electronic format), necessary to assess, or audit the implementation of the project
and compliance with this Contract. Such audit may take place at any time during
this Contract and up to seven years following final payment made under this
Contract.

38 / Jpash 3
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Confidentiality

The Vendor acknowledges that Mercy Corps has reporting obligations to the European
Union. Accordingly, the Vendor consents to Mercy Corps sharing information about the
Vendor or the Services with the European Union as required.

o larall o il Ja ilasbaall JalS e ol (38 53 oI G5 255 531 S Y SVl 3 LD 558 (oas pa o S0
Cslhe 58 LS 25 5¥1 AV,
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Anti-corruption

The Parties recognize that Mercy Corps has a zero tolerance approach to bribery and
corruption. The Vendor will comply with all relevant anti-bribery and anti-corruption
laws (including the UK Bribery Act 2010) and comply with the principles of Mercy
Corps’ Anti-Corruption and Anti-Bribery Policies, or equivalent policies, including: (a)
not accepting or offering a bribe of facilitation payment; and (b) reporting immediately
to Mercy Corps any bribery issues which the Vendor becomes aware of during this
Contract; and, at the reasonable request of Mercy Corps, confirming in writing that
they have complied with this Clause and provide any information reasonably requested
in support of such compliance.

Mercy Corps recognizes that in complying with this Clause, the Vendor is not expected
to risk life, limb or freedom.

i) Aadlsa

il y 5 g )l AadlSa 0 8 qans o SV @) (e g, el 55 55 ) n craledll e g Ll S (oms e 0y BRI
Sl f 858 0 g Sl AnilSa (3 )5S (e n (5300 gn 381 5205 (2010 Bn3all ASLaall (33 52 )1 5 8 WIS 8 L) Sl
A ) L iy 5 53y Al (5l 5 158 )5S ms e 35 () 5. pal) gl 3 525 s of J 538 e (1) 2tlld 8 Ly cABLaa
138 ae ) J gina calls e shea (5 s 5 20l 13g) abiial 38 Loy U8 81300 ¢ 58 s y0 Fsns 3 (30 Jsina il e oliyy il 138
Jusayl,
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Visibility

Any information or publications, in any form and medium, including the Internet,
published pursuant to this Contract must include the following text or a similar
disclaimer: “This document has been produced with the financial assistance of the
European Union. The views expressed herein should not be taken, in any way, to

reflect the official opinion of the European Union.
L
A Blas Gl ol NG il (5 giad o ang diall 138 oaiiag 3 jabeall e Y1 Al 8 Lay o JS3 (g B e g e glaa g
GOSN e S8 5l lia Lo el A il il s 385 o i Y 5 )Y SV (e Aglle ac by 45 gl 03 e 5
@3V AU e gl ) e,

Principal of Ethical Procurement

The Vendor acknowledges that Mercy Corps must comply with the European Union’s
principle of Ethical Procurement including adhering to the minimum ethical standards
of the avoidance of child labour, and the respect of basic social rights and working
conditions based on international labour standards.

AENAY) cl idall (bl
LAY plaally o) V1 D 3 Loy LENAYY iy siiall (53laay (255591 331 lase gn 38155 O oy G 5S (oma e O 2
Al Jandl ulae i o Jeall Cag yla g ) Ao L) (3 5iall o) jial g JUilY) Allee Caiadl L),

Clauses from DFID:

DFID z=al 355

Mercy Corps, in accordance with donor regulations, requires certain certifications and
provisions, set forth herein, to be included in all contracts.
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Liability/Indemnity
The Vendor acknowledges that DFID will not be held responsible for or in relation to the
activities of the Vendor under this Contract.

Gy gal) / &gl g gunal)
S0 1340 8 laall s yua¥) i Y g o) bl ol 0 i,

Right of Access/ Audit

The Vendor shall permit Mercy Corps, its donor, DFID (UK), and/or the UK’s National
Audit Office and/or any of their duly authorized representatives, access to project sites
and relevant records, including books, documents, papers (including in electronic
format) for the purpose of monitoring, evaluation and audit. Such verification or
audit may take place at any time during this Contract and up to seven years after final
payment made under this Contract.

G0/ Jpash 3
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Anti-Corruption and Anti-Bribery

The parties recognize that Mercy Corps has a zero tolerance approach to bribery and
corruption. The Vendor will comply with all relevant anti-bribery and anti-corruption
laws (including the UK Bribery Act 2010) and comply with the principles of Mercy
Corps’ Anti-Corruption and Anti-Bribery Policies, or equivalent policies, including: (a)
not accepting or offering a bribe of facilitation payment; and (b) reporting immediately
to Mercy Corps any bribery issues which the Vendor becomes aware of during this
Contract; and, at the reasonable request of Mercy Corps, confirming in writing that
they have complied with this clause and provide any information reasonably requested
in support of such compliance. MC recognizes that in complying with this clause, the
Vendor is not expected to risk life, limb or freedom.
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Cancelation of the Contract

If any illegal or corrupt practices were or are committed in the award or execution of
this Contract, including if any offer, gift, payment, contribution or benefit of any kind
was accepted as an inducement or reward for the award or execution of this Contract,
this Contract will be cancelled with immediate effect, in which case Mercy Corps will
return to the Vendor any items delivered and the Vendor will return to Mercy Corps any
funds paid (at each of their own cost, unless otherwise agreed).

diad) g lad)
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Confidentiality

The Vendor acknowledges that Mercy Corps has reporting obligations to DFID.
Accordingly, the Vendor consents to Mercy Corps sharing information about the Vendor
or the Services with DFID as required.

dga guadl)
LS il e el gl Jpm e sl Qo le il (380 ol Gy il U §3UY1 il 50 L) 55 un ype o il i
Gslhe s,

Conflict of Interest

(a) The Vendor shall take all reasonable precautions to avoid any conflict of
interests and shall inform MC without delay of any situation constituting or likely to
entail a conflict of interests.

(b) There is a conflict of interests where the impartial and objective exercise of the
functions, tasks and activities under this Contract is compromised for reasons involving
family, emotional life, political or national affinity, economic interest or any other
shared interest with another person or party.
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Principal of Ethical Procurement

The Vendor acknowledges that Mercy Corps must comply with DFID’s principle of
Ethical Procurement including adhering to the minimum ethical standards of the
avoidance of child labour, and the respect of basic social rights and working conditions
based on international labour standards.

AENAY) @l fdall (sl
LAY pulaally of N Glld b Loy LBUAY) il il {gaboas A sl Apaiil 5 5) 35 12m gn 38 555 (0 oy ma )5S (s e O ) s
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Child Protection

The Vendor acknowledges that, under the Donor Contract, the recipients of funds are
required to have a robust child protection policy and mechanisms to monitor its
adherence and that it is important that a focus on child protection is maintained
throughout the lifecycle of the Project. The Donor reserves the right to ask for the
relevant child protection policy and mechanisms and test that they are implemented
during the life of the Project.

Jikal) Llaa
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Clauses from GAC:
kel 425 355 GAC:

- All recipients of GAC International Humanitarian Assistance funding shall abide
by (i) the Code of Conduct for the International Red Cross and Red Crescent
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Movement and Non- Governmental Organizations (NGOs) in Disaster Relief and
(ii) aspire to meet the SPHERE minimum standards and/or other internationally
recognized benchmarks of program quality; and have organizational codes of
conduct consistent with the core principles identified in the Inter-Agency
Standing Committee Plan on Protection from Sexual Exploitation and Abuse in
Humanitarian Crises.
V) bl dadaial o gludl 201 8 45 gaas (1) o1 V) agale 450l Aslai¥) Sacladll (GAC) el O Csiiandl JS-
GOAY) el o pulaall S8V aal) Al () 5 ) oS0 BEY Apa sSall il cilalaiall il sea) DU 53530
Sl Y (A elte V) g SN e Glea) Aady (3l Lad SVIS S G kel Adaiall o gl ae) 8 Ll g0 Lg o jimal)
Ayl

- The contractor shall indemnify and save GAC harmless from and against all
claims, losses, demands, damages, costs and expenses which GAC may sustain
or incur in consequence or arising out of project.

Laalill (GAC) 3 iy Juaaall 5 53V 5 Ll g lladl) JS i (53 (5 (GAC) 3l 5 pmyped Jslial o comy -
& 5ol Janll Slasi e

- Anti-Corruption
No offer, gift, consideration or benefit of any kind, which constitutes an illegal
or corrupt practice, been or will be made to anyone, either directly or indirectly,
as an inducement or reward for the award or execution of this Agreement. Any
such practices will be grounds for terminating this Agreement or taking any
other corrective actions a as required.
Sleadl) 4 jlae =
IS padl gl e Wy jal o ) o5 aauld o g8 e A jlee JSE5 8 (S B g3 (g) e dmita 5l L gl e (g
(51 MAT ) CAEEY) 038 elgdl B 1 p8lia Linas (555 38 ¢ BUIY) 138 25 2 381Sa ) 380 gm Jiacpilia ) jilie
sthdl il o daaaas el sl

- Anti-Terrorism
The Organization represents that the grant funding for the purposes of the
Project shall not be used to benefit terrorist groups or individual members of
these groups, or for terrorists activities either directly or indirectly. The
Organization shall refer to th s.83.01 of the Criminal Code of Canada for the
definitions of the terms “terrorist group” and terrorist activity”.
cala V) dails, -
Ty .L.\.:sg,;\ o) eomata Y1 A A §) e gaaall B3 Jaatind o) Sy Y Aslusy) é—'J“:““ el ey c;u\ 138 Jis Al Aalaiall
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Clauses from USAID:

:USAID J ansl 594
Mercy Corps, in accordance with donor regulations, requires certain certifications and
provisions, set forth herein, to be included in all contracts.

1 The recipient must not engage in transactions with, or provide resources or
support to, individuals and organizations associated with terrorism,
including those individuals or entities that appear on the Specially
Designated Nationals and Blocked Persons List maintained by the U.S.
Treasury (online at: http://www.treasury.gov/resource-
center/sanctions/SDNList/Pages/default.aspx) or the United Nations Security
designation list (online at:
http://www.un.org/sc/committees/1267/aq_sanctions_list.shtml).

This provision must be included in all subagreements, including subawards
and contracts issued under this award.
e wllais saall 130 usis pb lgpzgor il pailall @lsl) Lasg 9 495 ww o dalaio Ol
3988l pra> 9 lginoias pid asisll odn 9 lgde Loguainll (pS5Yg wislgadl.
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http://www.treasury.gov/resource-center/sanctions/SDN-

_ List/Pages/default.aspx

AW olgisdl (e ciiYl Gle) samiall aol gl GoYl Gusill axsy gl
http://www.un.org/sc/committees/1267/aq_sanctions_list.shtml

2 Contractor certifies that neither it nor its principals is presently excluded or
disqualified from participation in this transaction by any US Government
department or agency.

ol 5,8l sl Jud o diisall 03d (o S Lirall (o 05lad] ol eolasiml piy o) ail e jgmall sgatns .2
saxiall wLYgll angS> allSy

3 Contractor certifies that it will not and has not used any funds received
directly or indirectly from the U.S. Government to pay any person or
organization for influencing or attempting to influence an officer or
employee of any agency, a member of U.S. Congress, officer or employee of
Congress, or an employee of a member of Congress in connection with
obtaining this Contract or any other U.S. government funded project.

3. 095> o 6 ublio i 5l 6l Ja> Jlsol | paziws aly o) ail Jslaall Lls xgin
3 ibbgo gl blio le sulill alglxe ol sl aalnio 5l paib oY g9 sazmiall LYl
cilbgo sl eS| (9 albgo sl Ll ¢ (S oYl pusaisSIl (8 sias sa . Sy
dosSl algai 3| gouite sl ol 2all Ll Jouandl Coagr g GuiisSI £|,.;|;

4 Mercy Corps, USAID, and the Comptroller General of the United States, or
any of their duly authorized representatives, shall have access to any
books, documents, papers and records of Contractor which are directly
pertinent to this Contract for the purpose of making audits, examinations,
excerpts and transcriptions.

o9 5l L) salse 5,51 agz sl ol 4Ky oYl asdlall aiabg USAID oygS (o puo .4
B il adMe ol sl Jglaall soldl cavin, Vg 3oV iwlalall icusIl asls I Jswo gl
.wligaally wlaliaolly paxally Juasill jo el

5 The Contractor or its employees, or any Subcontractor or its employees,

must not engage in any of the following conduct:
1S iin ¥ ol 1l Jglaall ualogo sl gl seib Jslan sl gl aralogs 5l Jglaall e .5
radWl syl o

(i) Trafficking in persons (as defined in the Protocol to Prevent, Suppress,
and Punish Trafficking in Persons, especially Women and Children,
supplementing the UN Convention against Transnational Organized
Crime) during the period of this Contract;
Jlab¥ly slull aobug uindl oYl aislesy gads gio JsSsis pao) sindl Ll I
iall 630 JY5 (ao,2ll axslSa; aoli sxmiall poYl aslasy las
(ii) Procure a commercial sex act during the period of this Contract;
adsall e JW> (il 6l awoll) slhuidly gl wlles .o
(iii) Use forced labor in the performance of the Contract; or
(8 3adl) a sl alasl ploziwl .z
(iv) Commit acts that directly support or advance trafficking in persons,
including the following acts:  _ .
tawYl oldosll aloli il Y] oldass lauwe plall gl ke JSWiu s255 Jlecl plall >
a. Destroying, concealing, confiscating, or otherwise denying an
employee access to that employee's identity or immigration
documents;
82l ($5Ug ol ailgr Wl calbgall Jsog gio gl 8 5bans slasl gl o (a)
b. Failing to provide return transportation or pay for return
transportation costs to an employee from a country outside
the United States to the country from which the employee was
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recruited upon the end of employment if requested by the
employee, unless:
b Al o cabgoll Jaill Jx oy las @95 5l Lol JUI jusgi 9 Juiwall (b)
Y Gabbgall Jud o adl Jaidl gllasll sl (I aSs 0 saxiall LY

* exempted from the requirement to provide or pay for such
return transportation by Mercy Corps under this award; or
t9l UsS o dnlaio Jid (o 8358)L Lol Jaill g9 puaii o o oslacl o5 @

¢ the employee is a victim of human trafficking seeking victim
services or legal redress in the country of employment or a
witness in a human trafficking enforcement action;
vl gl wloaxdl 4ol o juindl Yl dio g» calbgall @
il LY ollas (e sali ol ugslall

c. Soliciting a person for the purpose of employment, or offering
employment, by means of materially false or fraudulent
pretenses, representations, or promises regarding that

. employment;
Oliw 3585 ol 6,950 ol @3lS wisleol e Jasdl puois gl ,5T Jas) uasis cll @
Jasll

d. Charging employees recruitment fees ; or
sl pgw, jo,9 o

e. Providing or arranging housing that fails to meet the host
country housing and safety standards.

Ol Solo i o8 Juinsy oSow i gl jugm @

Contractor agrees to report in a timely manner to Mercy Corps any credible
information from any source that alleges the contractor or any sub-
contractor has engaged in any of the prohibited activities identified in this
provision.
Js> adsige wloglo sl )5S amwiro Ll 83330 dsioj B30y i pais Ol Ll 391gs Jsliall
il oo b pusilll axiboge gl adslio o sl ol Joliall boygi a iy 3l aall
oMel 6,55 30l dcginall
6 The Contractor must inform its employees working under this contract in
the predominant native language of the workforce that they are afforded
the employee whistleblower rights and protections provided under 41 U.S.C.
§ 4712; and
leiall axlll sdsll bog i oio Joarll arilbgo ples Ol Jolioll e i .6
3041 08, (Soa¥l 0silall Ledls (ogumiall asanall pedsi> pg) s5 > louls
4712 - uw gl
7 Contractor must disclose, in a timely manner, in writing to the USAID Office
of Inspector General and Mercy Corps all violations of US government
criminal law involving fraud, bribery or gratuity violations potentially
affecting this Contract.
loslo Wl oy LSS 833320 duinj 808 Hoio oSy Ol Jglaall e .7
Jaisy $3l S soYl dap sl gila) log | JS 5 (oo Jutao 5l USAID
sasll e e 55 ol lpla Ho aols awl ST gl seu ]l gl JWizYI
Disclosures to USAID must be sent to:
U.S. Agency for International Development
Office of the Inspector General
P.O. Box 657
Washington, DC 200044-0657
Phone: 1-800-230-6539 or 202-712-1023
Email: ig.hotline@usaid.gov
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URL: https://oig.usaid.gov/content/usaid-contractor-reporting-form
Il Jaw s ol c (sLawsYl) sl
adgall awoiill &S 0Vl AlSyll
plal Juiaall CiSs
657 3 B9rivo
0657-200044 dowolall Hlaiily
1023-712-202 4l 6539-230-800-1 :cailn
ig.hotline@usaid.gov :Jues!

8 The Contractor agrees to incorporate the terms of “Annex-X" word-for-word
in all of its sub-contracts funded under this Contract, if any.

ao o dgaall agilill seaall JS (6 aalS JSI (AnNex-X) xasll bog v zhyol wols 55lss Jliall .8
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Contract Provisions for WFP

1. PREVENTION OF SEXUAL EXPLOITATION AND ABUSE

1.1 The United Nations and WFP are committed to the
protection of vulnerable  populations in humanitarian crisis,
including from sexual exploitation and abuse. By entering into an
agreement with WFP, the Cooperating Partner undertakes to
adhere to: (i) the standards set out in the Secretary General's
Bulletin Special measures for  protection from sexual
exploitation and sexual abuse (ST/SGB/2003/13); (i) any
minimum operating standards adopted as a result of the
Statement of Commitment on Eliminating Sexual Abuse and Abuse
by UN and Non-UN Personnel of 4 December
2006; and (iii) any other Protection from Sexual Exploitation and

Abuse (PSEA) policy or guideline as may be adopted by WFP, as
notified to the Cooperating Partner by WFP from time to time.

1.2 The Cooperating Partner shall ensure that its personnel,
agents, contractors and subcontractors conform to the highest
standards of moral and ethical conduct. Any failure by the
Cooperating  Partner to take preventive measures against sexual
exploitation or abuse, to investigate allegations thereof or to take
corrective action, shall constitute grounds for termination of the
Agreement.

2. ANTI-TERRORISM MEASURES ADDITIONAL CONDITIONS

2:1 Consistent with numerous United Nations Security Council resolutions
relating to terrorism and in particular, the financing of terrorism, WFP
and its Cooperating Partners will seek to ensure that resources

received under this Agreement, whether in cash or in kind, are not
used, directly or indirectly, to provide support to terrorist entities or
individuals.
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2.2

2.3

In accordance with this policy, the Cooperating Partner agrees to employ
all reasonable. efforts to ensure that such resources (a) are not knowingly
transferred directly or indirectly or otherwise used to provide support
to any individual or entity associated with terrorism as designated on
the list maintained by the Security Council Committee established
pursuant to Security Council Resolution

1267 (1999) and 1989 (2011)
(available at
http://www.un.org(Docs(sc/committees/1267(1267ListEng.htm); or
(b) any other similar lists that may be established by the United Nations
Security Council, including the list of individuals and entities maintained by
the Security Council Committee established pursuant to resolutions
751 (1992) and

1907 (2009) concerning Somalia and Eritrea; and/or (c)are not used in
any other manner that is prohibited by il resolution of the United
Nations Security Council adopted under Chapter VIl of the Charter of the
United Nations.

A provision analogous to Article 12.2 shall be included in all sub-
contracts or sub-agreements entered into by the cooperating Partner
under this Agreement.
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3.

3.1

3.2

(a)

(b)

(c)

3.3

3.4

3.5

(a)

ANTI-FRAUD AND ANTI-CORRUPTION PROVISIONS

The Cooperating Partner acknowledges and agrees that, in accordance
with WFP's Anti-Fraud and Anti Corruption Policy (WFP/EB.2/2010/4-C/l)
(the "Policy"), WFP has zero tolerance for Fraudulent, Corrupt and/or
Collusive Practices(assuch terms are defined below).

In particular, and without limitation, the Cooperating Partner represents and
warrants to WFPthat it has not, and it shall not, at any time:

perform any act or omit to perform any act, including any misrepresentation,
in order to knowingly mislead, or attempt to knowingly mislead, WFPand/or
any other party to obtain a financial or other benefit or to avoid any obligation
("Fraudulent practice");

offer, give, receive or solicit, directly or indirectly, or attempt to offer, give,
receive or solicit, directly or indirectly, anything of value to improperly
influence the actions of WFP and/or any other party ("Corrupt Practice"); nor

enter into any arrangements with any other party or parties that are designed
to achieve an improper purpose, including but not limited to improperly
influencing the actions of WFPand/or any other party or engaging in price
fixing ("Collusive Practice", and together with Fraudulent Practices and Corrupt
Practices,"Prohibited Practices").

The Cooperating Partner shall communicate the Policy to its officers,
employees, contractors, subcontractors and agents and shall take all
reasonable measures to ensure that such persons do not engage in Prohibited
Practices.

The Cooperating Partner shall immediately disclose to WFP any actual,
apparent, potential or attempted Prohibited Practice that the Cooperating
Partner becomes aware of. To that end, the Cooperating Partner shall fully
cooperate, and shall take all reasonable steps to ensure that its officers,
employees,. contractors, subcontractors and agents fully cooperate, with
any investigation of Prohibited Practices by WFP, including by complying with
all reasonable requests from WFPto gain accessto and inspect any records,
documents and other relevant information.

The Cooperating Partner expressly acknowledges and agrees that:

any breach of this Article by the Cooperating Partner or by any of its officers,
employees, contractors, subcontractors or agents, constitutes a material
breach of this Agreement, which entitles WFP to immediately terminate this
Agreement without incurring any liability to the Cooperating Partner: and
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(b)  in the event that WFP were to determine through an investigation or otherwise
that a Prohibited Practice occurred, WFP shall have, in addition to its right to
immediately terminate the Agreement, the rights to: (i) apply and enforce the
relevant sanctions in accordance with WFP internal regulations, rules,
procedures, practices, policies and guidelines, including referral of the matter
to national authorities when appropriate: and (ii) recover all losses, financial
or otherwise, suffered by WFP in connection with such Prohibited Practices
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Clauses from GIZ:
: GIZ

Anti-bribery and anti-terrorism financing

w

The Recipient shall ensure that the persons it entrusts with the preparation
and implementation of the Project and the awarding of contracts for the
provision of materials and services to be financed do not demand, accept,
provide, grant, promise or accept promises for illegal payments or any other
advantages in connection with these tasks.
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The Recipient must take appropriate steps to ensure that it enters into
business and maintains such business relations only with such third parties
that are reliable and to whom no statutory ban on entering into business
applies. In particular, it will ensure that the funds provided are neither directly
nor indirectly made available to third parties that are listed on a sanctions list
issued by the United Nations Security Council and the EU as well as the
Federal Republic of Germany. Furthermore, it will ensure that it does not
engage in any activity which would constitute a breach of embargoes or any
other trade restrictions issued by the United Nations, the EU or the Federal
Republic of Germany.
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- The Recipient will inform GIZ, promptly and of its own accord, of the
occurrence of any event which results in the Recipient, any member of its
management bodies or other governing bodies or any of its shareholders,
being listed on a sanctions list issued by the United Nations Security Council,
the EU or the Federal Republic of Germany.
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- The Recipient will inform GIZ, promptly and of its own accord, of the
occurrence of any breach of a provision of this Article 7. GIZ's rights according
to Article 5 remain unaffected.

7 53l 038 (e S (353 (51 Bigaa e ialn Ayl g 58 sl o slacl) ALl ANS Sl D i) o s
L AEY 5 salalltE g gl ¢ sbail] AlalY) NS S 3 gin

Clauses from Agence Francaise de Développement .

AFD daile dagls 358
Statement of Integrity, Eligibility and Social and Environmental
Responsibility
Reference name of the bid or proposal: (The
"Contract")
To: (The "Contracting
Authority")
1) We recognise and accept that Agence Frangaise de Développement ("AFD") only
finances
projects of the Contracting Authority subject to its own conditions which are set out in
the Financing Agreement which benefits directly or indirectly to the Contracting
Authority. As a matter of consequence, no legal relationship exists between AFD and our
company, our joint venture or our suppliers, contractors, subcontractors, consultants or
subconsultants. The Contracting Authority retains exclusive responsibility for the
preparation and implementation of the procurement process and performance of the
contract. The Contracting Authority means the Purchaser, the Employer, the Client, as the
case may be, for the procurement of goods, works, plants, consulting services or non-
consulting services.
2) We hereby certify that neither we nor any other member of our joint venture or any of
our suppliers, contractors, subcontractors, consultants or subconsultants are in any of the
following situations:
2.1) Being bankrupt, wound up or ceasing our activities, having our activities
administered by the courts, having entered into receivership, reorganisation or being in
any analogous situation arising from any similar procedure;
2.2) Having been:
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a. convicted within the past five years by a court decision, which has the force of res
Jjudicata in the country where the Contract is implemented, of fraud, corruption or of
any other offense committed during a procurement process or performance of a

contract (in the event of such conviction, you may attach to this Statement of Integrity
supporting information showing that this conviction is not relevant in the context of

this Contract);

b. subject to an administrative sanction within the past five years by the European
Union or by the competent authorities of the country where we are constituted, for
fraud, corruption or for any other offense committed during a procurement process or
performance of a contract (in the event of such sanction, you may attach to this
Statement of Integrity supporting information showing that this sanction is not

relevant in the context of this Contract);

c. convicted within the past five years by a court decision, which has the force of res
Judicata, of fraud, corruption or of any other offense committed during the

procurement process or performance of an AFD-financed contract;

2.3) Being listed for financial sanctions by the United Nations, the European Union
and/or France for the purposes of fight-against-terrorist financing or threat to
international peace

and security;

2.4) Having been subject within the past five years to a contract termination fully settled
against us for significant or persistent failure to comply with our contractual obligations
during contract performance, unless this termination was challenged and dispute
resolution is still pending or has not confirmed a full settlement against us;

2.5) Not having fulfilled our fiscal obligations regarding payments of taxes in accordance
with the legal provisions of either the country where we are constituted or the Contracting
Authority's country;

2.6) Being subject to an exclusion decision of the World Bank and being listed on the
website http://www.worldbank.org/debarr (in the event of such exclusion, you may attach
to this Statement of Integrity supporting information showing that this exclusion is not
relevant in the context of this Contract);

2.7) Having created false documents or committed misrepresentation in documentation
requested by the Contracting Authority as part of the procurement process of this
Contract.

3) We hereby certify that neither we, nor any of the members of our joint venture or any
of our suppliers, contractors, subcontractors, consultants or subconsultants are in any of
the following situations of conflict of interest:

3.1) Being an affiliate controlled by the Contracting Authority or a sharcholder
controlling the Contracting Authority, unless the stemming conflict of interest has been
brought to the attention of AFD and resolved to its satisfaction;

3.2) Having a business or family relationship with a Contracting Authority's staff
involved in the procurement process or the supervision of the resulting Contract, unless
the stemming conflict of interest has been brought to the attention of AFD and resolved to
its satisfaction;

3.3) Being controlled by or controlling another bidder or consultant, or being under
common control with another bidder or consultant, or receiving from or granting
subsidies directly or indirectly to another bidder or consultant, having the same legal
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representative as another bidder or consultant, maintaining direct or indirect contacts with
another bidder or consultant which allows us to have or give access to information
contained in the respective applications, bids or proposals, influencing them or
influencing decisions of the Contracting Authority;

3.4) Being engaged in a consulting services activity, which, by its nature, may be in
conflict with the assignments that we would carry out for the Contracting Authority;

3.5) In the case of procurement of goods, works or plants:

i. Having prepared or having been associated with a consultant who prepared
specifications, drawings, calculations and other documentation to be used in

the procurement process of this Contract;

ii. Having been recruited (or being proposed to be recruited) ourselves or any of

our affiliates, to carry out works supervision or inspection for this Contract;

4) If we are a state-owned entity, and to compete in a procurement process, we certify
that we have legal and financial autonomy and that we operate under commercial laws
and regulations.

5) We undertake to bring to the attention of the Contracting Authority, which will inform
AFD, any change in situation with regard to points 2 to 4 here above.

6) In the context of the procurement process and performance of the corresponding
contract:

6.1) We have not and we will not engage in any dishonest conduct (act or omission)
deliberately indented to deceive others, to intentionally conceal items, to violate or vitiate
someone's consent, to make them circumvent legal or regulatory requirements and/or to
violate their internal rules in order to obtain illegitimate profit;

6.2) We have not and we will not engage in any dishonest conduct (act or omission)
contrary to our legal or regulatory obligations or our internal rules in order to obtain
illegitimate profit;

6.3) We have not promised, offered or given and we will not promise, offer or give,
directly or indirectly to (i) any Person who holds a legislative, executive, administrative
or judicial mandate within the State of the Contracting Authority regardless of whether
that Person was nominated or elected, regardless of the permanent or temporary, paid or
unpaid nature of the position and regardless of the hierarchical level the Person occupies,
(ii) any other Person who performs a public function, including for a State institution or a
State-owned company, or who provides a public service, or (iii) any other person defined
as a Public Officer by the national laws of the Contracting Authority’s country, an undue
advantage of any kind, for himself or for another Person or entity, for such Public Officer
to act or refrain from acting in his official capacity;

6.4) We have not promised, offered or given and we will not promise, offer or give,
directly or indirectly to any Person who occupies an executive position in a private sector
entity or works for such an entity, regardless of the nature of his/her capacity, any undue
advantage of any kind, for himself or another Person or entity for such Person to perform
or refrain from performing any act in breach of its legal, contractual or professional
obligations;

6.5) We have not and we will not engage in any practice likely to influence the contract
award process to the detriment of the Contracting Authority and, in particular, in any
anticompetitive practice having for object or for effect to prevent, restrict or distort
competition, namely by limiting access to the market or the free exercise of competition
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by other undertakings;

6.6) Neither we nor any of the members of our joint venture or any of our suppliers,
contractors, subcontractors, consultants or subconsultants shall acquire or supply any
equipment nor operate in any sectors under an embargo of the United Nations, the
European Union or France;

6.7) We commit ourselves to comply with and ensure that all of our suppliers,
contractors, subcontractors, consultants or subconsultants comply with international
environmental and labour standards, consistent with laws and regulations applicable in
the country of implementation of the Contract, including the fundamental conventions of
the International Labour Organisation (ILO) and international environmental treaties.
Moreover, we shall implement environmental and social risks mitigation measures when
specified in the environmental and social commitment plan (ESCP) provided by the
Contracting Authority.

7) We, as well as members of our joint venture and our suppliers, contractors,
subcontractors, consultants or subconsultants authorise AFD to inspect accounts, records
and other documents relating to the procurement process and performance of the contract
and to have them audited by auditors appointed by AFD.
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