MERCY
CORPS

INTERMEDIATE WORKS CONTRACT

Contract No. TAZ 4768

TAZ 4768 :ad tial)

THIS WORKS CONTRACT (the “Contract”)
entered into as of by and between
MERCY CORPS, a State of Washington, U.S.A.
nonprofit corporation having its principal office in
Portland, Oregon, U.S.A. (“Mercy Corps”) and

2)

Having its principal office .......... — Sana’a]
represented by Mr- .........

Tele ....... e Holding National ID Card
number ......... Issued from .........

He has work permit number ........... issued from
........... on........................And holding a
valid Tax Card number.......... issued from ...
............. On......... and his e-mail ........

(“Contractor”) is as follows:
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1. Duration, and Additional Terms and
Defined Terms.

Duration

-Term of the Agreement shall be for [xxx] and
shall be effective for 12 months unless terminated
earlier in accordance with the provisions herein
(the “Termination Date xxx”) or until the delivery
of the agreed upon final Purchase Order prior to
the end of the [xxx]. It shall end on the expiry date
herein with no need for a termination notice. The
contract  value shall not exceed amount of
XXXXXXXXXXXX (XXXXXXXXXXXX).

Additional Terms are specified in Schedule |
hereto (the “Additional Terms”). The terms in
Schedule | are incorporated in this Contract by this
reference. The following additional defined terms

are included in Schedule I: Authorized
Representative, Owner, Payment Terms and
Subcontractor Percentage Limit.  “Contract”
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means this Works Contract as amended, modified
or supplemented from time to time together with its
Schedules and appendixes (if any). “Statement of
Work” means the Statement of Work attached as
Schedule 11. “Work” or “Works” means all the
goods and services described in the Statement of
Work. Other terms may be defined throughout this
Contract as specified.
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2. The Work. Contractor, together with its
Subcontractors (if any), will fully execute and
complete the Work in accordance with the terms
and conditions set forth in this Contract. The
Contractor will perform and complete the Work
strictly in accordance with this Contract.
Contractor warrants that all Work will be completed
in strict adherence to the approved design and
engineering plans, any relevant government issued
permits and authorizations, and any Mercy Corps
approved Bills of Quantity as applicable per the
Statement  of  Work  collectively  the
“Specifications”). Each Statement of Work will
list out the documents that will be used as the
Specifications.  No deviation, substitution or
change is permitted without Mercy Corps’ prior
written consent following the Change Order
processes required in this Contract.
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subcontracting is allowed.  “Subcontractor”
means a person or entity that has a direct contract
with Contractor (or with another Subcontractor) to
perform a portion of the Work or to supply
materials or equipment for the Work.
“Subcontract” means an agreement between
Contractor and a subcontractor.
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b. Even when allowed, Contractor must notify
in writing MC’s Authorized Representative in
advance of any subcontractor it intends to hire.
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MC’s authorized representative may reject any
subcontractor if MC has reasonable grounds to
believe that the subcontractor is not qualified to
perform the work, is charging more than the market
rate or would violate any of the warranties and
representations in this Contract. In no event will
Contractor be reimbursed or paid by Mercy Corps
for any amounts paid or owed to subcontractors that
exceeds the Subcontracting Percentage Limit in
Schedule I.
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C. Contractor will be solely responsible, and
Mercy Corps will not have responsibility, for all
aspects of safety related to the Work. Contractor
will take all necessary precautions for the safety of,
and will provide protection to prevent damage,
injury or loss to, persons or property whether it be
their own, Mercy Corps’ or community.
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d. Contracts with Subcontractors will require
each Subcontractor to be bound by the terms of this
Contract to the extent of the Work to be performed
by such Subcontractor and to assume toward
Contractor all the obligations and responsibilities
that Contractor, by this Contract, assumes toward
Mercy Corps.
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4. Risk of Loss
Subcontractor Property.

to Contractor and
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Contractor will bear the risk of any loss, damage, or
destruction of its own property, whether rented or
owned. Contractor agrees to hold Mercy Corps
harmless from any such loss or destruction to
Contractor or its subcontractor’s loss or destruction
of property.
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5. Insurance and Bonding.
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Contractor will comply with the insurance and
bonding requirements, if any, set forth on Schedule
1 attached hereto.
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The Contractor is required to purchase its own
comprehensive insurance coverage, including
equipment and employees. Insurance shall cover
any incident including any claim of any third party.
Mercy Corps shall not be held accountable for any
damage.
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6. Liens.

Contractor will promptly pay (and secure the
discharge of any liens asserted by) all persons
furnishing labor, equipment, materials, or other
items in connection with the performance of the
Work for which Mercy Corps has paid (including,
but not limited to, workers and Subcontractors).
Contractor will furnish to Mercy Corps such
releases of liens and claims and other documents as
Mercy Corps may request from time to time to
evidence such payment (and discharge). Nothing in
this Contract will create any obligation on the part
of Mercy Corps to pay or to see to the payment of
any moneys due any Subcontractor.
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7. Change Orders.
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Mercy Corps may unilaterally, for any reason it
chooses, or upon request of the Contractor and
agreement from Mercy Corps suspend or decrease
the scope of Contractor's performance under this
Contract by written notice to Contractor, or, with
Contractor’s agreement, increase the scope of
Contractor’s performance under this Contract
(each, a “Change Order”). Unless mutually
agreed, a Change Order does not apply to change
Work timely completed before the date of the
Change Order. 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 Statement of Work or Payment
Terms or both, if such adjustment is set forth in a
Change Order signed by Mercy Corps’ Authorized
Representative. If the State of Work uses unit
pricing, a Change Order may not alter the unit
prices identified in the Statement of Work.
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8. Inspection Rights and Final Acceptance.
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a. Mercy Corps and Owner (if applicable) will
have access to the site of the Work and the right to
inspect the Work at all times. If at any time an
inspection by Mercy Corps or owner determines
that Contractor or its subcontractors are in breach
of any provision in this Contractor including any
failure to adhere to the Specifications, Mercy Corps
will use its best efforts to timely report such breach
to contractor. No inspection by Mercy Corps will
relieve Contractor from its obligation to complete
the Work in strict adherence with this Contract and
its Specifications or waive any right or remedy that
Mercy Corps has against Contractor as a result of
the breach.
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b. Mercy Corps will use its best efforts
conduct a final inspection of the work with
Contractor.
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9. Invoicing and Payment.
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a. Contractor will submit invoices to Mercy
Corps in accordance with the invoicing schedule
and invoicing delivery terms set forth in the
Payment Terms in Schedule I. Each invoice will
include (i) the Contract Number; (ii) Contractor’s
name and address; (iii) a description of the Work
performed, (iv) the information required by the
Payment Terms and Statement of Work to be
included in each invoice, and (v)such other
information as Mercy Corps may reasonably
request. Invoices will only be deemed received on
the date they are delivered to Mercy Corps’
Authorized Representative pursuant to the Payment
Terms. If Mercy Corps determines that the Work
that is the subject of an invoice has not been
performed in accordance with the Statement of
Work, Mercy Corps may dispute the invoice by
sending Contractor notice of the disputed amount
and the reasons for the dispute within 10 working
days after Mercy Corps’ receipt of the invoice.
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b. Except as otherwise provided in the
Payment Terms and Statement of Work, 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
(1) receipt of the invoice or (ii) resolution of the
items disputed by Mercy Corps.
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10. Taxes, Duties and Expenses. Except as
otherwise provided in the Statement of Work,
Contractor is responsible for all expenses incurred
by it in performing under this Contract and all taxes,
duties, permit fees and other governmental charges
with respect to performance and completion of the
Work. 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 receipt for such
taxes. Mercy Corps will use reasonable efforts to
minimize any taxes withheld to the extent allowed
by law.

In any case, Contractor shall be committed to abide
by all applicable tax laws, shall have a valid tax card
and pay all taxes and relevant fees in accordance
with this agreement.
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11. Representations, Warranties and
Additional Covenants. Contractor represents and
warrants to Mercy Corps and covenants with Mercy
Corps as follow and agrees that Owner is a third-
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warranties and covenants:
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enter into and perform its obligations under this
Contract. Contractor’s performance will not violate
any agreement or obligation between Contractor
and any third party.
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perform the Work.
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C. Contractor possesses all governmental and | 45 yall 4 sSall (s 5 (a5l 488 Slaiall s G (7
other certifications and licenses necessary to 4 A1 gl Jlae YL ALl
perform the Work.

d. Contractor will, and will cause each

Subcontractor to, comply with all applicable law,
regulations and rules in the execution and
performance of the Work.
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e. (1) Contractor has visited the project site
where the Work is to be performed and become
familiar with the local conditions (including
existing structures) under which the Work is to be
performed, (ii) the Payment Terms are reasonable
compensation for the Work, (iii) the time set forth
in the Statement of Work for performing the Work
is adequate and reasonable, (iv) Contractor has
satisfied itself as to the nature, location, character,
quality and quantity of the Work and the labor,
materials, equipment, goods, supplies, work,
services, and other items to be furnished; and (v)
contractor understands the Specifications and will
comply with their requirements (vi) Contractor
shall be aware of any emergency incidents and the
consequences of hurdles and barriers effecting the
performance of this Agreement and shall not hold
Mercy Corps and any other party accountable for
such barriers and hurdles.
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f. All materials and equipment furnished
under this Contract will be of good quality and new,
the Work will be performed in a skilled, high
quality, and workmanlike manner, the Work will be
free from defects not inherent in the quality
required or permitted, and the Work will be
performed and completed strictly in accordance
with the requirements of this Contract.
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g. Contractor will keep the project site and
surrounding area free from accumulation of waste
materials or rubbish caused by operations under this
Contract, and will remove such items from the
project site upon completion of the Work.

Aalai 4y dasall (Bhaliall 5 & 5 uliall a8 sa ol Slaiall o 35 (5
el o e s i) el e sl oLl il of (e 48
130 colllate 4peaids Lo casasy Jlee V) 285 e daalill Aaladl)
[dandl @8 5a (e eLui) 030 Al 3 asd 33l e Slad caial)

Janll @ sa dlan il 5 eJlae W1 Slail (g elgii) 2ay g 5 il
e IS aslaall s shaal) Jlae Y1

Intermediate Work Contract No: [TAZ 4768]

(4768) i Aaws sie Jsei 2ic)

Page 7 of 35




MERCY
CORPS

Contractor shall protect work site and works
accomplished until the final work delivery.

h. 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_sancti
ons_list.shtml).
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I. 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.
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J. Contractor 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.

Ludlia Jae 8 (585 5l 48,8 ) (LS (6l dlaia) ellay Y (&
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k. Contractor and its subcontractors are 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,
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if so owned, Contractor fully disclosed such
relationship and any potential conflict of interest
has been waived, in writing, by Mercy Corps.

38 Laa cpllaall oo jlat Jlaia) gl 5l A8Nadl ) 440 3 &l e
A L Ll Aalaial)

l. Contractor has not engaged in, and will not
engage in, any of the following conduct: (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); (ii) procuring a
commercial sex act; or (iii) using forced labor.

A HLiall f olial il il (pa gF 8 Blaiall Ja a3y 5 o (a
adle (o Lo Cany el ) (alRYL iV 1) 1 oa 5 oLt
dalay s cadde Adlaall g alazVL HadY) ads aie J S 55 0
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oAl o A el Jlee Y A jlae

m. 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.

Lo sl e o€ S g g cliin gl Jae Bl 2y Y (3
ae sl sl gl diag jaa 38 0K Bl dasld) clgally ddle

12. 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 Work. Neither party
will be deemed an agent or partner of the other
party. Contractor shall not be deemed as an
employee of Mercy Corps.

(Oliine Cpalaiall (48 0l U o of cany s Blasl) AL (12
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S S8 Gl e (sl amg Gl eelld IS 8 oSl 5 clarall
_W\gﬁ&bji&yMY3s}y\QJuMJ

woon
- -

13. Confidentiality. Contractor will maintain,
and cause each of its Subcontractors, 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

5 40idh ga (g Calaga S ga dlaiiall o 3l sila glrall & 5 (13
ailal i) 2t A83e () anal (pan ab e g Gl (e 4gailatia
(2) ¢ gt ld el e dadaiall Lasaas il 5 4 dakaiall
lgie i)l b al Cila slaa 51) 3) 5 GEYI 128 Loy i 5 plSal
sale ) adlaiall e g olgilo lan g Aadaiall cilulon (3lati dalall
e &l (s e Aalaial 4l Lgadi il 4y puad) e slaal) 4318

14. Indemnification. Contractor  will
indemnify Mercy Corps and Owner and each of
their officers, directors, employees, representatives
and agents (each, an “Indemnitee”), and hold them
harmless from, any and all losses, claims, damages,

e sl s llall g dadaiall iy gy dlaiall o 3l ¢ cilidag g2l (14
A bl 5 ) LS 5 5 Lagalian 5 Laga e 5 Laghaliia 5 Lagails 5
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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 in the case of a
claim by Owner against Mercy Corps, a claim
brought by Owner), Subcontractor or Contractor
arising out of,contractor, its employees, contractors
or agents negligent acts or omissions or willful
misconduct or arising out of any failure by
Contractor or any Subcontractor to fully perform its
obligations under this Contract or any breach by
Contractor or any Subcontractor 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.

&Lﬂit@;ﬁé;\yc“;ﬁ;ﬂ\'&b@\g\.ﬂidp\'Asjcd‘)si
ol ki g @l pe o i) o cleSlad) i cligail
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15. Termination and Remedies. This
Contract may be terminated under the following
circumstances:

o ) 138 b ) gny LAt Jaw g ABUNY) fed (15
Al

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

Ok Ay o 5iSa s @ yida Sl ()

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

D) o 58 o s s g1 612 050 GBI e gl e (@
ejLQQ._\.uA.jéuléj‘ Ol 38 ¢ lgil AMJJAY\AJJHX@GS
4.\3\..4‘2“ e\S;Y\} k}_).m“ m.m;.‘

C. 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 the Additional
Terms;

CiSa sl A 5 s g (52 S5 ekl s 0 (2
Ll s o Aalaiall e lall 5 dailall cilgall of Jla 3 el
Lo sl Conny Lol adie 3y b Aadiiall Lgadiings il
Al HSa Y

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;

138 da g il S el @il s ok ol il (e (0
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e. be either 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

Al g genadlly Sl dua 58 s ik (ol ila e (
Al 8 Ly s _alall 5 gl Cag yk e il (gl Cugand ) s
Slel ) sl 4 gil8 < jad gl Sde Gl Sl dadgie e s
Gl Y o e sSall e i sllaall Cle) ja¥) 383 aae 5l dua sSa
cu\.yuwuﬂ\}&mu})kg\}\wujﬁéij\
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o

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.

QJJEL@J‘JB‘;@GSJLEQ@;}S”&W\@L;QA €
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In the event of termination for Contractor’s
convenience, Mercy Corps will not be obligated to
pay Contractor for any partially completed work. In
the event of termination due to Contractor’s breach,
Mercy Corps will not be obligated to pay
Contractor for any partially completed work.
Mercy Corps may secure substitute performance
and Contractor will be responsible for Mercy Corps
costs in obtaining substitute performance and any
additional costs necessary to ensure full and
satisfactory completion of the Work. In addition,
as time is of the essence and Mercy Corps’ losses
and the loss to its beneficiaries would be difficult to
quantify, if Schedule I allows for Mercy Corps to
charge liquidated damages, for each calendar day
beyond the completion date in the Statement of
Work that the Works remain uncompleted, Mercy
Corps may charge liquidated damages in the
amount specified in Schedule

O3S Ol e sl 1) 059 Blaial) e el S5 43l Jla
JSE L Jla) a8 Jleef g e 28laiall adally 4 5le dalaial)
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In the event termination is due to Mercy Corps
breach, by Mercy Corps for Mercy Corps
convenience, due to force majeure event, or due 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
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not be responsible for any expenses incurred in
anticipation of termination or suspension.

If Mercy Corps determines that Contractor has or
will breach any of its warranties, covenants or
representations in this Contract, Mercy Corps may,
in addition to any other remedies for such breach
available at law or in equity, terminate this
Contract.

e ) 3am alE e g el () oy 8 Aabial) of Jls
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16. Dispute Resolution. The Parties agree to
try to settle any dispute arising under this contract
by mutual consent and in the spirit of good business
relationships. In the event that agreement is not
reached, the dispute shall be decided solely by
Mercy Corps. Contractor shall be given an
opportunity to timely submit written evidence in
support of its position. A decision by Mercy Corps
shall be binding and final.

Mercy Corps shall have the right to interpret
and/or explain any provision of this Agreement
and any annexed document.

sale) 3 Gaé (16
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17. Access to Books and Records. Mercy
Corps, its donors (including, if applicable, USAID,
and the 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.

L Ol A ) Jsah (17
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18. Additional Donor Terms and Conditions.
The Donor Terms (if any) set forth on Schedule 111
attached hereto 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 this Contract or any other
document between Contractor and Mercy Corps,
the Donor Terms will prevail
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19. Miscellaneous.
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a. This Contract and the rights and obligations
of the parties hereto will be governed by and
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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.

ooy ) adaall sl ) 5 gie Ly Basiall asY)
Ol sl Gl Al 8 (o s sl e kil

b. This Contract will be binding upon and
inure to the benefit of the successors and assigns of
the parties; provided, however, that, except with
respect to Subcontractors (to the extent permitted
hereunder), Contractor will not assign any right or
obligation under this Contract (including the right
to receive monies due) without the prior written
consent of Mercy Corps, and any assignment
without such consent will be void. Mercy Corps
may assign its rights under this Contract.

O Oe e bl s Lo Sle L) iy 21l 128 )
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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 1. 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).
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d. Time is of the essence of each and every
obligation of Contractor under this Contract.

adlal ) (e ol 80 IS5 28latiall eliy) 8 a ga ol Jale aay (2
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e. If any 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.
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f. Except as otherwise provided above, this
Contract may be amended or modified only by a
written document signed by both parties. This
Contract constitutes the entire contract between the
parties relating to the subject matter hereof and
supersedes any and all previous agreements and
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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.

Leialn 5 L gim e e L 35 il 3] ¢ (5
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h. The warranty, representations, dispute
resolution, confidentiality and indemnification
provisions of this Contract will survive the
termination, cancellation of expiration of this
Contract.
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. In the event that the terms of this Works
Contract and any Schedule, appendix or attachment
(if any), the terms in the Works Contract shall
prevail unless conflicting terms specifically state
the section of the Works Contract that they are
replacing and state an intent to override or amend
the Works Contract and are signed by both parties.
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J. Any right or claim for the contractor with
regards to this agreement shall end by its expiry
date and a maximum of more than 15 days from the
expiry date or the date of complete delivery,
whichever is earlier, Mercy Corps will not accept
any claim later on.
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REREN

IN WITNESS WHEREOF, this Works
Contract has been duly executed as of the
date first written above.
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MERCY CORPS Representative: T )9S (o ypa daliia (8
Name: s )
Title: D il
Signature: ;o 51
Stamp: sl
Financial Review: 4 dlal) daa) yal)
Name: pnsY)
Signature: 51
Name: s )
Title: D cuaidll
Signature: i 51
Stamp: sl

SCHEDULE I (1) ol

Additional Terms 4 8LaY) alsal¥) g Ja g pdl)

Al alsal g da g
Payment Terms: D oedl) plsalshgod (1
Ol laiall o 3l Al e 13 cdie 138 32y 16 el (]

(a) Pricing: This is a fixed price contract. s dabaiall Jasi ¥ cpa A ds 5 JaSh 4] AS sl Jlec V)

Contractor will fully and completely perform the
Work and Mercy Corps will have no obligation to pay
any Contractor expenses, costs, fees, taxes or penalties
no matter how incurred. Mercy Corps obligation is
only to pay Contractor: [xxx Amount and currency]
(“Contract Value”).

sl asmy sl RS g SBlaiall WSy s gl aday il 33
+ SBlxiall @iy add o il L3S 5 ol Lagae <ilal 2 sl i
(a8} Zad) [Alead) 5 aliall san ) XXX 0038 5 alaa]

(b) Invoicing and Payment Schedule: [Insert
description of payment terms -see guidance below.
For example: [Upon acceptance of each Services
deliverable] [Within [X] days at the end of each
month] [Upon completion of the Contract] Contractor
will submit an Invoice in accordance with pricing as
specified in the Contract.

Loy il liea g SO rayaniill 5 5l g8l sl e 30 Jsas (o
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iil. Retention, Hold-Back and Final
Invoice and Payment: Mercy Corps will hold back
[xxx] from each payment invoiced as retention to ensure
full and final completion of the Work (“Retention”).
Contractor will not invoice Mercy Corps for this amount
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until the Work has been fully completed and finally
accepted by Mercy Corps. Mercy Corps will withhold
this final payment for xxx days after final acceptance and
receipt of the final invoice. If during this period Mercy
Corps becomes aware of a breach of this Contract by
Contractor, Mercy Corps will not be obligated to pay the
Retention amount until such breach is corrected and after
deducting any damages, including, if applicable,
liquidated damages from the Retention amount.

Aadall e delaiall o 815 cAalaiall (e gt S5 Ll
Jlee I i) J sl ams ol /a2 (XX ) 228] Al
358 IO dabail) of Jla 88 (Al 5 ) ) 2Dl
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1. Is Subcontracting Allowed: No Y robld) (e blailly ey Ja (1
Tha s 1 bl (e Cpalaiall dpad 2 g2a (2

2. Subcontractor Percentage Limit: N/A

3. Authorized Representatives and  Contact 410 e ol o edciaal) 1 atieal

Information: P :N"'d"‘*"m wla i ‘ ‘ &

Mercy Corps: LIS

a. Change Orders:  Only the following Mercy
Corps employees are authorized to agree to any Change
Order or other amendment of this Contract:

4 gaal) dalaidll Ak gad 3y Ay yuadl) el Y1 (]
@ sl ot el g e A8 sall e olial agilan
Do) 13a e g Al el

Attn: 4lic

Fax: oS

Email: ; Syl
ib sl Y1 3y Y s lee ) (b s / J gl 5 il gl (o

b. Invoices; Accept/Reject Work:  Only the sy ol gl il agilend gall Aalaial)

following Mercy Corps employees are authorized to
receive invoices, accept or reject Work:

by of Jlae Y1 J g ol il ol

e

Attn:
sl

Fax:
RSN R]

Email: )

ol Y] aead dlaiall Al s o3 Jiaall ; SBlaial)
Contractor: Contractor’s authorized representative for ) "

all purposes is:
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Attn: oSl
Fax: o RS & )
Email:

4. Contractor’s Required Insurance Policies and
Limits:

W 8 g3 (Al duisalil) U gheal) g cppalil) ciliasl sy (4
< a8lacial)

a. Commercial General Liability Insurance: Contractor
is required to maintain contractor’s liability insurance
with a per occurrence policy limit of at least

s i) Aalad) Ad g'genal) e el (0
Aalad) A g panall e el anal (S0 o dilatall e cany
Y e [ XXX ] ol oy (il aa iy el

b. Workers Compensation Insurance: Contractor must
maintain insurance sufficient to cover its workers for any
on the job injuries and sufficient to cover obligations
imposed by applicable laws for any employee engaged in
the performance of work under this contract. Contractor
must also require that its subcontractors maintain
adequate workers’ compensation insurance.

058 of Blaiall e sddalall ) (g gl el (o
ol i) oo Allae (s gal A4S Aiaals ddass gl
A ) il ) Lm0 el 3D ail] g e Janl
ciall 138 £ g ga Jlae ) 25 3 Jony il g sl (30
Gl (e apailaia e T jidy Gf slaial) e cang LS
e Colalall (i e A8 Al At ey

d. Additional Insurance Required by Mercy Corps
Donor: If applicable, see the Donor Terms for any
additional donor mandated insurance requirements.

Jsai A dailall Cilgad) Lgallas ddla) cilindi (o

dalaial) Aailal) Cilgall Ja g 5 o g OUaY) eliCay rialaial)
OIS o) ecilgall o3a Lean it Al dinelt il sl
LS Sl

5. Bonds:

s clilaal) (5

Prior to beginning work or issuing its first invoice,
Contractor must provide Mercy Corps with the following
bonds: performance guarantee as per Yemen Low

ol laa) ol Jealls cll Jib ilaial) e any
A ULl Aakaiall sl ¢ 15!
M\ u}.\\ﬁ]\ el laa

a. Payment Bond: payment bond in an amount equal to
One Hundred Percent (100%) of the total contract value
(“Payment Bond”) shall either be in the form supplied by
Owner or shall be in such other form as approved by
Owner.

) Lolai slose dlaay S / dilasa o2 5 zoland) S (|
ANS ) ey (W 5Ly s ) el Aad (aaY (%100
sl JSAl b Ailaall o WSS 038 () 5S5 Gy ()
ade 385 AT JSG Gl o Sl Lgasy ) dapall
RELA]

b. Performance Bond: A performance bond in an
amount equal to One Hundred Percent (100%) of the
total contract value.

) Lolai slase alaas Ailaia o8 5 1ol Guaa (lana (@
i) e Mea (%100

c. Maintenance (or Warranty) Bond: A maintenance or
warranty bond in an amount equal to 5% of the total
contract value and which will remain in effect for a
period of at least two years after final acceptance and
payment by Mercy Corps.

Lo (5 gy by Bl a5 Dluall (A ) Jlaa (7
3l J gmiall 4 5l Qa5 Gy Siall dad laa) (e %5
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Payment, Performance and Maintenance Bonds must
reference this Contract, and must allow Mercy Corps to
draw against them in an appropriate amount as
determined by the Mercy Corps using its sole discretion,
when any damages to Mercy Corps or Owner results
from the Contractor’s services pursuant to this Contract,
or Contractor’s malfeasance, misfeasance, or breach of
this Contract. The purpose of these bonds is to secure the
performance of and the compliance with this Contract by
and between the Contractor and Mercy Corps; the bond
shall not be transferable.

eIV G laca 5 Aol S e IS oS5 ol cang
i o Aaliial eansd  2iel) 128 e 3380 cilpall Gl
w\admwbﬁj@w\éhanuusﬂuu)é
Gl i ya3 gl ) jual 5V Lgua yai die Galal) Ly
Slxiall Ciledd a3 (pe A5G () 5S5 Al 5 ) el Y
Sad paie g ol adllaa ol G gl d8al) 138 Ca gan
Cililaall 038 (pe (a il (S G caial) 13¢] aSLe)
dal ) Ay o) Sl 13 2 5 JEeY) (e «cYUSH
SIS Hsma Y cpm S 5k Aadaia g slaiall G
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6. Liquidated Damages:

i daghy )yl 08 923 (6

Avre liguidated damages applicable to the Contract? No

128 o b 08 dagly ) ) e Gl gl lase da
Y $agal)

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

rilaally £ sidiall 1 fadlly GalA) Jal) 5 3 (7
) Gl el B ks i) L) Mg ) ereeeceenenniennns

8. Donor Terms:

The Donor Terms set forth in Schedule 111 to the Contract
are hereby incorporated in the Contract by reference.

sdadlall dgall byl (8
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SCHEDULE II (2) Jod
Statement of Work Talgadl /s Ol

Work and Statement of Work: In accordance with the
terms of the Contract, Contractor agrees to perform the

i sy laiall a3l - algal) /e Y Gl s JleeY11)
il e g bl Jlee W1 s e 3LV 138 alSal g dag 5

following work in the following manner. . Sal

a. Background: g sl e daila])
:Jexd) (3l (<

b. Scope of Work:

See Attachment Scope of Work

Jeall Com g (38 yall il

C. Deliverables: The Contractor shall deliver the
following deliverables in accordance with the schedule set
in Section below:

As per implementation plan

Sl alaiadl e rchladd e dagals (Cx;a;u / C'_al.;);d\) z
¢ yall ‘_g Jaaall ‘;\A)j\ Jsaall Cusy sl il Al (a:\l..ﬁj
;cUJ\

d. Specifications and Contract Documents: The Work
will be completed in strict adherence to the specifications,
including design specifications, engineering specifications,
safety specifications, materials specifications and quantities,
construction schedules and inspections schedules etc, in the
following contract documents (“Specifications”):

iy @lly g Jlae Y ] camy il (335 5 clial ol (2
Lpararaill il sall @lld i Ley ciliaal sall Al 5 <)

3 sl Clial g g Aadl) Clial ga g druigll Clical sall
Gy g &l L Al e 31 J glaadl 5 Ll Jghan 5 sl
H(Dliial sally draina Lo) HLiiall ) AU aded) 33 5 oy

e Attachment () Scope of Work
e Attachment () BoQ
e Attachment () Drawings

Jandl 3ai
ClasSll J g2 1(4) Gl @
o (5) Gl o

The term “Work” means all services and goods, including
delivery of all deliverables, described in this clause, which
is the statement of work (the “SOW”).

¢ clud\} Gleadl) 8 c"dw\‘!\" CJJ:&AA&L} dialy
. ?LG'A\ /e ) Olu (A L.‘:'d‘ B)gﬂ\ 0l ‘_,,A

Performance Period: 90 days from the date of completion

BlESY C'JJL' (e s 90 -ty egsﬂo)is

Start Date:

| @JU

Completion Date:

Y 2o 5a

SCHEDULE III

(3) Jyaad

Donor Terms
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Other Contract Provisions Required by Law or dailall clgal) ol ¢ gl JB (e Ay pthaall (gAY dial) alSa
Mercy Corps’ Donor 235 (il

First: Clauses from European Union

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.

1.

2.

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
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

3. 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

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

s Y Ay cl 8 g 3 gk oY
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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

5. 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

6. 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 labor, and
the respect of basic social rights and working
conditions based on international labor standards

Second: Clauses from DFID

Mercy Corps, in accordance with donor regulations,
requires certain certifications and provisions, set forth
herein, to be included in all contracts

1. 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

2. 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

3. 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’
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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

. 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)

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

6. Conflict of Interest

a. The Vendor shall take all reasonable precautions to
avoid any conflict of interests and shall inform
Mercy Corps 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

7. 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 labor, and the respect of basic
social rights and working conditions based on
international labor standards

. Child Protection The Vendor acknowledges that,

under the Donor Contract, the recipients of funds are
required to have a robust child protection policy and
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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

Third: Clauses from GAC “Global Affairs Canada”

Mercy Corps, in accordance with donor regulations,
requires certain certifications and provisions, set forth
herein, to be included in all contracts

1. All recipients of GAC International Humanitarian
Assistance funding shall abide by (i) the Code of
Conduct for the International Red Cross and Red
Crescent 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

2. 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

3. Anti-Corruption. Any 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
will be grounds for terminating this Agreement or
taking any other corrective actions a as required

4. 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 terrorist’s activities
either directly or indirectly. The Organization shall
refer to the s.83.01 of the Criminal Code of Canada
for the definitions of the terms “terrorist group” and
terrorist activity.

Fourth: Clauses from USAID
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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,

\&Qﬁﬂék@;ﬂ&ﬂ\d@w\@\jﬂ@jjjéwﬂ» L )
(55 5l 03 b Ll (m seaiall calSaY) 5 ol dl) ans Ll Sial)
) ) AP P EVEQR APE ISR AN
J\JJ\}‘JﬂéﬁJ“‘L’L\M«ELUﬁY\em a2 né&‘-g_\;é 1

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/SDNL.ist/Pages/default.aspx) or the
United Nations Security designation list (online at:

Subcontractor or its employees, must 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) during the period
of this Contract

b. Procure a commercial sex act during the period of
this Contract

c. Use forced labor in the performance of the
Contract; or

Gl gl ey 8 Loy el HYL Adasi pal) cilaliiall 5 o 81 aco
oalai Y 5 Cinall idal el e jedai N CULS i ol aY)
Gle YRS e LAY 55 L hdiad ) o) shaal)
r Sl ol siall e e i)
http://www.treasury.gov/resource-
center/sanctions/SDN-List/Pages/default.aspx
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. Contractor certifies that neither it nor its principals is = s3 (534S JLiall (e oela) f salainsl oy al 43l ) Slaiall 3¢y .2
presently excluded or disqualified from participation sasviall Y sl A oS ANS 5 515 il (5l Ui (ge Asiall
in this transaction by any US Government
department or agency

. Contractor certifies that it will not and has not used ~ &bie JSs Lgale Jaas ) al (g arsiny ol g Gl el 2gy 3
any funds received directly or indirectly from the S oadd oY adal saaiall LY Sl A Sa e gl e
U.S. Government to pay any person or organization S sl 8 cabga 5 il e i) A glae 5f il daliia
for influencing or attempting to influence an officer ~— # “alise s Jalia ¢ Sl Guji &Il 8 sme Sl
or employee of any agency, a member of U.S. Jgmanll Cangy by (o ai SU 3 ) ume il ga sl ¢ pai U
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employee of a member of Congress in connection
with obtaining this Contract or any other U.S.
government funded project.

. Mercy Corps, USAID, and the Comptroller General — 4ga ) o) 4S5 ,a¥) 48 all 4wy USAIDsLS (oo 4
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are directly pertinent to this Contract for the purpose
of making audits, examinations, excerpts and
transcriptions.
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d. Commit acts that directly support or advance
trafficking in persons, including the following
acts.
i. Destroying, concealing, confiscating, or
otherwise denying an employee access to that
employee's identity or immigration documents
ii. 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 recruited
upon the end of employment if requested by the
employee, unless
1. exempted from the requirement to provide or
pay for such return transportation by Mercy
Corps under this award; or

2. 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;

iii. 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

iv. Charging employees recruitment fees; or

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

. 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 under provision 5.

. 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

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

Disclosures to USAID must be sent to: U.S. Agency
for International Development Office of the
Inspector General P.O. Box 657
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Washington, DC 200044-0657

Phone: 1-800-230-6539 or 202-712-1023
Email: ig.hotline@usaid.gov

URL.: https://oig.usaid.gov/content/usaid-
contractor-reporting-form

9. USAID policy requires that the contractor not
discriminate against any beneficiaries in
implementation of this contract, such as, but not
limited to, by withholding, adversely impacting, or
denying equitable access to the benefits provided
through this contract on the basis of any factor not
expressly stated in the contract. This includes, for
example, race, color, religion, sex (including gender
identity, sexual orientation, and pregnancy),
national origin, disability, age, genetic information,
marital status, parental status, political affiliation, or
veteran's status. Nothing in this provision is
intended to limit the ability of the contractor to
target activities toward the assistance needs of
certain populations as defined in the contract.

10. The Contractor agrees to incorporate the terms of
Schedule -I11” word-for-word in all of its sub-
contracts funded under this Contract, if any

Fifth: Contract Provisions for WFP

Mercy Corps, in accordance with donor regulations,

requires certain certifications and provisions, set forth

herein, to be included in all contracts

1. PREVENTION OF SEXUAL EXPLOITATION

AND ABUSE
a. The United Nations and WFP are committed to

the protection of wvulnerable 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); (ii) 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
WEFP, as notified to the Cooperating Partner by
WFP from time to time

ig.hotline@usaid.gov :Js
https://oig.usaid.gov/content/usaid- :J) s
contractor-reporting-form
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b. 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

a. Consistent with numerous United Nations
Security Council resolutions relating to terrorism
and in particular, the financing of terrorism,
WHFP 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

b. 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(12
67ListEng.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 VII of the Charter of the United Nations

c. A provision analogous to Article 2.2 shall be
included in all sub- contracts or sub-agreements
entered into by the cooperating Partner under
this Agreement

3. ANTI-FRAUD AND ANTI-CORRUPTION

PROVISIONS

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

b. In particular, and without limitation, the
Cooperating Partner represents and warrants to
WEFP that it has not, and it shall not, at any time:
i. perform any act or omit to perform any act,

including any misrepresentation, in order to
knowingly mislead, or attempt to knowingly
mislead, WFP and/or any other party to obtain
a financial or other benefit or to avoid any
obligation ("Fraudulent practice™);

ii. 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
WHFP and/or any other party ("Corrupt
Practice"); nor

iii. 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 WFP and/or any other party or engaging in
price fixing ("Collusive Practice", and
together with Fraudulent Practices and
Corrupt Practices, “Prohibited Practices").

c. 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.

d. 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
WEFP, including by complying with all
reasonable requests from WFP to gain access to
and inspect any records, documents and other
relevant information.

e. The Cooperating Partner expressly
acknowledges and agrees that:

i. any breach of this Article by the Cooperating
Partner or by any of its officers, employees,
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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

ii. And 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

Sixth: Other DOS Contract Provisions Required
by Law

Mercy Corps, in accordance with donor regulations,

requires certain certifications and provisions, set forth

herein, to be included in all contracts

1. The Contractor is reminded that U.S. Executive
Orders and U.S. law prohibits transactions with,
and the provision of resources and support to,
individuals and organizations associated with
terrorism. It is the legal responsibility of the
Contractor to ensure compliance with these
Executive Orders and laws

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

3. Contractor certifies that it will not and has not
used any funds received directly or indirectly from
the U.S. Government has been paid or will be paid
to 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
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this Contract or any other U.S. government funded
project
Mercy Corps, the US Department of State, the
Inspector General of the United States, and the
Comptroller General of the United States, or any
of their duly authorized representatives have the
right of timely and unrestricted access to any
books, documents, papers and records of
Contractor that are pertinent to this Contract, in
order to make audits, examinations, excerpts and
transcripts and copies of such documents. This
right also includes timely and reasonable access to
a Contractor’s personnel for the purpose of
interview and discussion related to such
documents
The U.S. Government is opposed to prostitution
and related activities, which are inherently
harmful and dehumanizing, and contribute to the
phenomenon of trafficking in persons. None of the
funds made available under this contract may be
used to promote, support, or advocate for the
legalization or practice of prostitution. Nothing in
the preceding sentence shall be construed to
preclude assistance designed to ameliorate the
suffering of, or health risks to, victims while they
are being trafficked or after they are out of the
situation that resulted from such victims being
trafficked. The Contractor does not promote,
support, or advocate the legalization or practice of
prostitution
Mercy Corps has the right to terminate this
Contract, without penalty, if Contractor or its
employees, or any Subcontractor or its employees,
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) during
the period of this Contract
b. Procure a commercial sex act during the period
of time that this Contract is in effect; or
c¢. Use forced labor in the performance of the
Contract
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7. The Contractor agrees to incorporate the terms of
“ Schedule 11I” word-for-word in all of its sub-
contracts funded under this Contract, if any

Seventh: DANIDA Contract Provision

Mercy Corps has received funding from the
DANIDA. 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
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1.

Liability/Indemnity: Under no circumstances nor
for any reason whatsoever will the DANIDA and
European Union be held liable for damages as a
result of the work pursuant to this Contract
Right of Access/ Audit
a. The Contractor 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 Contractor will allow Mercy Corps or
DANIDA (or any other organisation authorised
by DANIDA) access to the location where the
Contractor 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.
Confidentiality: The Contractor acknowledges
that Mercy Corps has reporting obligations to the
DANIDA. Accordingly, the Contractor consents
to Mercy Corps sharing information about the
Contractor or the Services with DANIDA as
required
Anti-corruption The Parties recognize that
Mercy Corps has a zero tolerance approach to
bribery and corruption. The Contractor will
comply with all relevant anti-bribery and anti-
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corruption laws of Dutch Government 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 Contractor 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 Contractor is not
expected to risk life, limb or freedom

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 DANIDA. The views expressed
herein should not be taken, in any way, to reflect
the official opinion of the DANIDA.”

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

Eighth: Contract Provisions for UNICEF

1.

The Contractor agrees to apply the highest
reasonable standard of diligence to ensure that the
supplies and equipment and money provided
under this Agreement (a) are not used to provide
support to individuals or entities associated with
terrorism; (b) are not transferred to any individual
or entity on the list maintained by the Security
Council Committee established pursuant to
resolution 1267 (1999), available at
http://www.un.org/sc/committees/consolidated_lis
t.shtml; and (c) are not used for the purpose of any
payment to persons or entities, or for any import
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of goods, if such payment or import is prohibited
by a decision of the United Nations Security
Council taken under Chapter VI of the Charter of
the United Nations. Contractor agrees that they
will be in violation of this contract if they do not
follow these guidelines. If they are in violation of
these guidelines, this contract will immediately
become null and void, with no penalties to Mercy
Corps

Contractor is required to comply with the relevant
provisions of UNICEF’s Policy Prohibiting and
Combatting Fraud and Corruption, available at
http://www.unicef.org/publicpartnerships/files/Pol
icy Prohibiting_and Combatting_Fraud_and_Cor
ruption.pdf or such other URL as may be decided
from time to time by UNICEF

Sexual Exploitation and Protection of Children.

Contractor shall ensure compliance with the
provisions of ST/SGB/2003/13 entitled “Special
Measures for Protection from Sexual Exploitation
and Sexual Abuse”, which is available at
http:un.org/Docs/journal/asp/ws.asp?m=ST/SGB/
2003/13 Contractor shall further ensure that s/he
does not expose any intended beneficiary,
including children, to any form of discrimination,
abuse or exploitation and that s/he complies with
the provisions of other UNICEF policies relating
to protection of children as advised by UNICEF
(via Mercy Corps) from time to time.

Data related to beneficiaries (meaning any
personal information including identifying
information such as the name, identification or
passport number, mobile telephone number, email
address, cash transaction details) is deemed to be
Mercy Corps’ confidential information and shall
be governed by the UNICEF Disclosure of
Information policy, a copy of which is available at
http://www.unicef.org/about/legal_disclosure.html

. The Contractor shall only use such data in order
to implement the contract. The Contractor shall
promptly notify Mercy Corps of any actual or
suspected or threatened incident of accidental or
unlawful destruction or accidental loss, alteration,
unauthorized or accidental disclosure or access to
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5. Assurance Activities Gaaill el ya) 5

5.1. Audit. At the request of and at such times as
determined by UNICEF and/or Mercy Corps,
Mercy Corps may have its activities under this
program audited. In the event of an audit
Contractor shall provide its full and timely
cooperation with any audits. Such cooperation
shall include, but shall not be limited to,
Contractor’s obligation to make available its
personnel and any relevant documentation and
records for such purposes at reasonable times
and on reasonable conditions and to grant the
auditors access to Contractor’s premises and/or
sites of contract implementation at reasonable
times and on reasonable conditions in
connection with such access to Contractor’s
personnel and relevant documentation and
records. Contractor shall require its agents,
including, but not limited to, IP’s attorneys,
accountants or other advisers, and its
subcontractors to reasonably cooperate with any
audits carried out hereunder.

5.2.Spot checks and programmatic visits.
Contractor agrees that, from time to time, Mercy
Corps and/or UNICEF may conduct on site
reviews (“spot checks” and programmatic
visits), subject to such standards, scope,
frequency and timing as decided by Mercy
Corps and/or UNICEF. Contractor shall provide
its full and timely cooperation with any such
spot checks or programmatic visits, which shall
include Contractor’s obligation to make
available its personnel and any relevant
documentation and records for such purposes at
reasonable times and on reasonable conditions
and to grant to Mercy Corps and/or UNICEF
access to Contractor’s premises and/or sites of
contract implementation at reasonable times and
on reasonable conditions. Contractor shall
require its agents, including, but not limited to,
Contractor’s attorneys, accountants or other
advisers, and its subcontractors to reasonably
cooperate with any spot checks carried out by
Mercy Corps and/or UNICEF hereunder. It is
understood that Mercy Corps and/or UNICEF
may, at their sole discretion, contract for the
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5.3.

54.

services of an individual or corporate person to
conduct spot checks or programmatic visits, or
Mercy Corps and/or UNICEF may conduct spot
checks or programmatic visits with its own staff,
employees and agents.

Investigation. Contractor agrees that Mercy
Corps and/or UNICEF may conduct
investigations, at such times as determined
solely by Mercy Corps and/or UNICEF, relating
to any aspect of this Agreement or the award
thereof, the obligations performed under the
Agreement, and the operations of the Contractor
relating to performance of this Agreement. The
right of Mercy Corps and/or UNICEF to
conduct investigations shall not lapse upon
expiration or prior termination of this
Agreement. Contractor shall provide its full and
timely cooperation with any such investigations.
Such cooperation shall include, but shall not be
limited to, Contractor’s obligation to make
available its personnel and any relevant
documentation and records at reasonable times
and on reasonable conditions and to grant to
Mercy Corps and/or UNICEF access to the
Contractor’s premises and/or sites of contract
implementation at reasonable times and on
reasonable conditions. Contractor shall require
its agents, including, but not limited to,
Contractor’s attorneys, accountants or other
advisers, and its subcontractors to reasonably
cooperate with any investigations carried out by
Mercy Corps and/or UNICEF hereunder. It is
understood that Mercy Corps and/or UNICEF
may, at its sole discretion, contract for
investigation services of an individual or
corporate person, or Mercy Corps and/or
UNICEF may conduct investigations with its
own staff, employees and agents

Contractor consents to the public disclosure by
Mercy Corps and/or UNICEF of the audit
reports referred to in article 5.1; the spot check
and programmatic visit reports referred to in
article 5.2; and the investigation reports referred
to in article 5.3.
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