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15 November 2016 
Ref.: RFP 2016/020 
 
 
Request for Proposal (RFP) 2016/020
 
eSourcing Management Solution for the Green Climate Fund 
 
1. 	Background 
 
1.1 The Green Climate Fund (the “GCF”) was established in December 2010 with the purpose of making a significant and ambitious contribution to the global efforts towards attaining the goals set by the international community to combat climate change. In the context of sustainable development, the GCF will promote a paradigm shift towards low-emission and climate-resilient development pathways by providing support to developing countries to limit or reduce their greenhouse gas emissions and to adapt to the impacts of climate change. 
 
1.2   The GCF was designated as an operating entity of the financial mechanism of the United Nations Framework Convention on Climate Change (“UNFCCC”). It is governed and supervised by a Board that has responsibility for funding decisions pursuant to the Governing Instrument for the Green Climate Fund. It is supported by an independent Secretariat, accountable to the Board, having management capabilities to execute day-to-day operations of the GCF, providing administrative, legal and financial expertise. The GCF’s headquarters are located in Songdo, Incheon City, Republic of Korea. 
 
2. 	Invitation 
 
2.1    Through this request for proposals (“RFP”), the GCF is seeking to procure a SaaS based eSourcing Management solution. 
 
2.2 Proposals must be submitted to the address below no later than 2 December 2016 18:00 PM (Korean Standard Time). 
 
2.3 	This RFP includes the following annexes: 
 
	Annex I 
	Scope of Work 

	Annex II 
	Composition of Technical Proposal 

	Annex III 
	Composition of Financial Proposal 

	Annex IV 
	Company Profile Form 

	Annex V 
	Acknowledgement Letter 

	Annex VI 
	Timeline  

	Annex VII 
	Evaluation Procedure  

	Annex VII
	Evaluation Criteria  

	Annex IX 
Annex X
	Main Features and Functionalities 
GCF Model Contract


 
 
2.3 The terms set forth in this RFP, including all the annexes listed above, will form a part of a contract, should the Secretariat accept your proposal. Any such contract will require compliance with all factual statements and representations made in the proposal, subject to any modifications agreed to by the Secretariat in writing in the context of any negotiations entered into by it.   
 
2.4 The GCF may, at its discretion, cancel the requirement in part or in whole. It also reserves the right to accept or reject any proposal and to annul the selection process and reject all proposals at any time prior to selection, without thereby incurring any liability to proposers/firms. 
 
2.5 Proposers may withdraw the proposal after submission provided that written notice of withdrawal is received by the GCF prior to the deadline prescribed for submission of proposals. No proposal may be modified subsequent to the deadline for submission of proposals. No proposal may be withdrawn in the interval between the deadline for submission of proposals and the expiration of the period of proposal validity.  
 
2.6 All proposals shall remain valid and open for acceptance for a period of 120 calendar days after the date specified for receipt of proposals. A proposal valid for a shorter period may be rejected. In exceptional circumstances, the GCF may solicit the proposer’s consent to an extension of the period of validity. The request and the responses thereto shall be made in writing.  
 
2.7 Effective with the release of this solicitation, all communications must be directed only to Procurement Specialist by email at procurement@gcfund.org. Proposers must NOT communicate with any other personnel of the GCF regarding this RFP.  
 
2.8 This RFP is issued under the GCF Administrative Procurement Guidelines. Information regarding to the guideline can be found at http://www.greenclimate.fund/documents/20182/470054/Administrative_Guidelines.pdf/b767d68e-f8b7-46d1-a18c-b6541f3dc010
 
The Guidelines described thereof shall apply for the interpretation of this procurement process. 
 
3.  	Request for Clarification of RFP documents  
 
3.1 A prospective proposer requiring any clarification of the solicitation documents may notify the GCF in writing via the GCF email address indicated in the RFP by the specified date and time mentioned in Annex 6. The GCF will respond in writing to any request for clarification of the solicitation documents that it receives by the due date published on Annex 6. Written copies of the GCF response (including an explanation of the query but without identifying the source of inquiry) will be sent to all prospective proposers that have received the solicitation documents.  
 
3.2 If the RFP has been advertised publicly, the results of any clarification exercise (including an explanation of the query but without identifying the source of inquiry) will be posted on the GCF website. 
 
4.  	Amendments to RFP Documents  
 
4.1 At any time prior to the deadline for submission of proposals, the GCF may, for any reason, whether at its own initiative or in response to a clarification requested by a prospective proposer, modify the RFP documents by amendment. All prospective proposers that have received the RFP documents will be notified in writing of all amendments to the RFP documents. For open competitions, all amendments will also be posted on the GCF website in the opportunities section, procurement.  

4.2 GCF will do its best to allow prospective proposers reasonable time to take the amendment into account in preparing their proposals.  
 
5.   	Language of Proposals  
 
5.1   The proposals prepared by the proposer and all correspondence and documents relating to the proposal exchanged by the proposer and the GCF, shall be written in English. Supporting documents and printed literature furnished by the proposer may be in another language provided they are accompanied by an appropriate translation of all relevant passages in English. In any such case, for interpretation of the proposal, the translation shall prevail. The sole responsibility for translation and the accuracy thereof shall be the responsibility of the proposer. 
 
6.  	Submission of Proposals  
 
6.1 Proposers shall submit their proposal in hard copy. Technical and Financial proposals must be submitted simultaneously in separately sealed envelopes with the RFP reference and the clear description of the proposal (technical or financial) by the date and time stipulated in Annex VI.  The two envelopes must be sealed in an outer envelope with the RFP reference and title. 
 
6.2 Proposals must be sent ONLY to the address detailed below. Proposals sent to other addresses or to individuals will put offerors’ proposals at risk of being rejected.  

6.3 Submission can be done through attachments to e-mails to procurement@gcfund.org with clear proof of the originality of the proposal and relevant forms that need to be submitted together. The attachment files should be separately packaged into Technical Proposal and Financial Proposal, bearing titles as under respectively; 

· Technical Proposal: GCF RFP 2016_020 – TECHNICAL PROPOSAL for Provision of eSourcing Management Solution for GCF 

· Financial Proposal: GCF RFP 2016_020 – FINANCIAL PROPOSAL for Provision of eSourcing Management Solution for GCF 

6.4 Submission in hard copy may be done by post, courier or hand delivered. Both inner envelopes should indicate the name and address of the proposer. The first inner envelope should contain the proposer’s technical proposal with copies duly marked “original” and “copy”.  The second inner envelope should include the financial proposal duly identified as such. If the envelopes are not sealed and marked as instructed, the GCF assumes no responsibility for the misplacement or premature opening of the proposals submitted. 
 
Technical proposals shall be submitted in one (1) original envelope, clearly marked as technical proposal with two (2) additional copies as well as (1) soft copy in the form of a CD or USB. Technical proposals (both original and copies) must be sealed in a specially marked envelope/package labelled: 
 
RFP No (RFP/2016/020) – Provision of eSourcing Management Solution for the 
Green Climate Fund– TECHNICAL PROPOSAL- (name and address of proposer) 
 
Financial proposals should be submitted in one (1) original envelope in the form prescribed herein. Financial proposals should be sealed separately in a specially marked envelope labelled:  
 
DO NOT OPEN– RFP No (RFP/2016/020) – Provision of eSourcing Management Solution for the Green Climate Fund – FINANCIAL PROPOSAL- (name and address of proposer). 
 
Proposers should use recycled paper for all printed and photocopied documents related to the submission of this proposal and fulfilment of this contract and shall, whenever practicable, use both sides of the paper. 
 
Hard copies must be delivered to: 
 
Green Climate Fund,  
11th Floor, G-Tower,  
175, Art Center-daero 
Yeonsu-gu, Incheon 406-840 
Republic of Korea 
 
	Attention: Procurement Specialist 

 All prospective proposers are kindly requested to return the completed Acknowledgement Letter of RFP receipt (Annex V) by 18 November 2016, duly signed by an authorized representative advising whether it intends to submit a proposal by the designated closing date/time. Please also notify the Procurement Specialist immediately if any part of this RFP is missing and/or illegible. 
 
7.  	Late proposals  
 
7.1 Any proposals received by the GCF after the deadline for submission of proposals prescribed in Annex VI of this document, may be rejected.  
 
 
8.  	Opening of Technical Proposals  
 
8.1 Proposals will be opened on the date and time specified in Annex VIin the room designated for this purpose at the premises of the Secretariat. The purpose of this public opening is to record the names of proposers having submitted proposals by the due date and time. Only technical proposals will be opened at the public opening. The financial proposals will not be opened.  
 
9.  	Opening of Financial Proposals  
 
9.1 After the technical evaluation is completed, the GCF shall notify those Proposers whose Proposals did not meet the minimum qualifying technical score that their Financial Proposals will not be opened. GCF shall simultaneously notify in writing those Proposers that have achieved the minimum qualifying technical score and inform them of the date, time and location for the opening of the Financial Proposal
 
9.2 At the opening, the names of the Proposers, and their overall technical scores shall be read aloud. The Financial Proposals shall be then opened, and the total prices read aloud and recorded.  
 



10. Corrupt, Fraudulent, Coercive, Collusive and other Prohibited Practices.  
 
10.1 The GCF requires that all GCF staff, proposers/bidders, suppliers, service providers and any other person or entity involved in GCF-related activities observe the highest standard of ethics during the procurement and execution of all contracts. The GCF may reject any proposal put forward by proposers, or where applicable, terminate their contract, if it is determined that they have engaged in corrupt, fraudulent, coercive, collusive or other prohibited practices.  
 
11.  	Conflict of Interest  
 
11.1 In their proposal, proposers must (i) confirm that, based on their current best knowledge, there are no real or potential conflicts of interest involved in rendering Services for the GCF, and (ii) set out their policy on dealing with conflicts of interest should these arise.  
 
12.  	Confidentiality  
 
12.1 Information relating to the evaluation of proposals and recommendations concerning selection of Firms will not be disclosed to Firms that submitted proposals.  

13.        Obligation 

This RFP does not commit the Secretariat to award a contract when a solution that can satisfy all the requirements can’t be found. As well, this RFP does not contain any contractual proposal. 

 
  	 


Annex I:  Scope of Service   
 
The selected contractor shall provide services in the following scope of service areas; 
 
A. Instantiation and Configuration 
 
The selected contractor, as a SaaS service provider, shall perform activities as under successfully;  

a. Instantiation of a system account for GCF for secured and protected usage.  
 
b. Configuration of the system by successfully     
· Satisfying GCF’s key business management frameworks, regulations, policies, and guidelines    
· Verifying the appropriateness of process model embedded in the proposed solution, recommending business process adjustments wherever justifiable in the interest of GCF 
· Modifying/customizing the process model and related functionalities wherever deemed necessary for the interest of GCF’s business goals and detail process requirements  
· Implementing GCF’s eSourcing Management related business processes through proper configuration, composition, and variations of functionalities, features and templates of the solution.
· Implementing GCF’s eSourcing Management related business forms through proper configuration, composition, and variations of functionalities, features and templates of the solution.
· Interfacing or providing methods of easy interfaces with GCF’s current or future applications and external data sources 
· Compliance of audit recommendations
· Validating process and data security and controls
· Testing accessibility, usability, and performance 
· Rolling out and stabilizing the service 
· Supporting post go-live operation for technical issues  

Specifically, the system should be configured in the way that the following requirements are clearly supported to ensure the full integrity of processes for GCF. 

· Requisition request and approval process should be fully automated. 
· Approve requisition request should be linked to creation of RFP, RFQ, ITB or any type of tender case as needed.    
· Identification of requisition request (eg. requisition #) should be managed in serial order and should be clearly linked to the identification (eg. tender case #) of the tender case related, while such identification of tender case is expected to be in serial order scheme as well.   
· Identification of PO (eg. PO #) and identification of Contract (eg. Contract #) should be also aligned with the above requisition request – tender case identification and linkage scheme.
· Uploading and utilizing the main external contract document which already has approved terms and conditions should be possible. We do not need the system to generate terms and conditions since GCF’s standard contract terms and conditions have undergone extensive review with external counsel. 
· The system should be configured to allow various reports flexibly. 
· All documents for each particular vendor should be able to be managed together in a document repository where such documents can be uploaded through various steps of procurement processes. 
· Suppliers should be able to self-register themselves and download RFPs and other solicitation documents and also upload bids/proposals or quotations whenever necessary. 

c. Migration of legacy data from various formats of storage, though this part can be minimal, considering the start-up situation of GCF. Due to its start-up nature, GCF expects minimum data migration activities to be required as part of the eSourcing Management solution introduction work. For this, the Contractor is expected to prepare and submit a Data Conversion Strategy Document during the initial study stage of the project. When actual migration work is to be performed, the Contractor shall  
 
· Identify data elements (Master and Transactional) to be migrated; 
· Ensure collection of all data required from identified sources with GCF assistance; 
· Support GCF in providing assistance in cleansing, enriching and formatting of pre-exiting data categories; 
· Prepare and validate data mapping structure; 
· Prepare data migration scripts where adequate due to volume; 
· Run successful trial data migration; 
· Upload data to the new test and production system upon acceptance by the data owners; 
· Reconcile and validate migrated data and status of transactional data; and 
· Create new/additional data mandatory in the new system. 

d. In configuration of the solution, the following aspects should be fully considered and be fully taken care of;    
· Information Security: The system must be configured to ensure proper security through a sufficient method of maintenance which controls access to the system and its various functions to the users delegated with appropriate authority. It shall provide logging, both by user and by terminal. Access to the data shall be on role based principles. The system should record user identity, date and time stamp of all transaction with details of creation, read, update, delete or print. Access should be restricted at different levels of data file, program, module, screen, record, field database table, row or column. An ISO 27001 compliant set of eSourcing Management solution specific information security regulations shall be provided by the Contractor to safeguard information against unauthorized use, disclosure or modification, damage or loss. 
· Audit Trail: The Contractor must ensure that the eSourcing Management solution proposed by them has extensive facility with respect to maintaining audit trail. The system shall be able to define audit trails, audit logs and transaction logging requirements. It shall enable audit trails on-line, tailor audit requirements by modules. 
Any addition, deletion or modification to an existing record, whether master or transaction, must bear the date and time stamp, the name of the log-in user who made the change and the terminal from which the change was made. It should also be possible to maintain details of the original record and subsequent changes to the record. Standard audit related reports should also be available. 
· User Experience: The end user interfaces could be web interface or Graphic User Interface (GUI) based. The solution should account for access from remote locations with weak internet connections as well as from various types of devices. The majority of eSourcing Management solution user interactions should as well be feasible via tablet devices and from modern smartphone devices.  

e. Modularity: GCF expects the proposed eSourcing Management solution to be modular in nature. The system will initially be required to cover a range of business processes across various functional areas/modules, but it should also allow addition of more functional modules as and when required, which should seamlessly integrate into the core system without encountering any technical issues. Integration between such new modules and the modules already implemented should be seamless and should not require significant reconfiguration effort. GCF expects as well that the eSourcing Management Solution will be capable of still operating meaningfully if seeing one/some of its modules in the future replaced via potential best-of-breed alternatives.  

f. BI & Reporting: It is expected that all the out-of-the-box reports will be reformatted as per GCF’s requirements and fields could be replaced/removed if required. As well, custom reports should be made easily using existing facilities within the solution. The Tenderer shall explain how the Fund’s need for agility and flexibility to respond to changes of information needs by stakeholders can be dealt with, while avoidable bottleneck effects and/or costly case by case development work. A brief description of the methodology variations at disposal when developing custom applications/reports should be included in the response to the RFP. 

In addition, the Contractor is required to train GCF Core/ Technical Team members on the methodology of building custom reports, so that GCF can take up the additional development as and when required. 


B. Customization  

 The selected contractor, with due requests by GCF upon needs that may arise, shall provide services to customize its solution beyond the ability of the solution at the time of initiation of the service that can’t be supported by a feature or a combination of features available within the solution already. Detail cases, methods, and financial implications can be determined when needs for such customization are clearly determined.   

Cases of such customization services may include; 
· Extension of the solution to support GCF specific business cases and unique processes  
· Integration and/or interface development work for GCF’s current or future business application systems
· Integration and/or interface development work for GCF’s 3rd party solutions or system 
· Integration and/or interface with GCF’s base infrastructure such as MS SharePoint, 0365, AD, and system administration facilities     


C. Training 

GCF believes that the key to successful eSourcing Management solution implementation will be the Contractor’s ability to train GCFs staff in operating the proposed business solutions. In this context, the Contractor is expected to: 
· Provide a description of the approach and tentative plan for training GCFs core team members and end users along with the tentative time frame; 
· Include the training budget in the proposal, if additional cost should be incurred; 
· Provide a description of the training hand-outs and/or operating manuals to be provided to the end users; 
· Provide a description of the assistance in setting up a eSourcing Management solution customer support prior to go-live. 
Training programs will have to be organized for separate categories of users based on functions, roles, responsibilities and geographic locations. The Contractor will be responsible for the preparation of the training material and end user manuals. End user manuals should cover “how to use” concepts for all eSourcing Management solution modules to be implemented. 

The selected contractor is expected to provide sufficient training for users and GCF’s system administrators as one of its basic service package. Whenever needs for extended trainings beyond normal scope of trainings are identified, detail cases, methods, and financial implications of such training cases shall be determined when needs for such extended trainings are clearly determined. 
  

D. Business Consultancy 

The selected contractor is expected to be able to provide extended business consultancy to assist GCF in business process innovation, global best practice benchmarking, change management and so on. Detail cases, methods, and financial implications can be determined when needs for such extended consultancy are clearly determined.    

E. User Support  

The selected contractor is expected to provide 24*365 user support through adequate means of communication and sufficient knowledge of support personnel throughout the whole period of service.   

F. Technical Support  

The selected contractor is expected to provide 24*365 technical support through adequate means of communication and sufficient knowledge of support personnel throughout the whole period of service.

The solution should also provide context based online help capability for every form /process in the proposed solution. This on-line help text / facility should be customizable to make it fully compliant to GCF’s needs. The Contractor must indicate how it proposes to make the online help suitable to GCF’s requirements. 


G.  Project and Task Management

The Contractor will be expected to follow Project Management principles (according ideally PMI PMBOK or alternatively PRINCE2) and good practices, including Risk Management, Quality Assurance, Resources Management and Reporting. 

The Tenderer project plan will adequately account for User Acceptance testing, documentation related to Controls, Security, Segregation of Duties; and the activities will adequately account for implementation of controls identified in our business processes. 

The Contractor should describe the proposed project reporting methodology. As a minimum, a progress report to GCF is expected each week. The frequency may be increased during critical phases of the project. Additionally, the Contractor shall report on a continuous basis, project risks, mitigation, exceptions and issues that require immediate attention of GCF. 

The GCF will nominate an internal focal point, to ensure seamless coordination between the parties and the Contractor will, via its project leader, be responsible for attending meetings of the Project Steering Committee, informing the membership about progress and status, discussing potential options ahead, and seeking clearance for potential change requests. 
 
The Contractor should also meet following expectations: 
· The Contractor should carry out the implementation based on a well-defined proven methodology (including pre-defined formats) through all stages of the project. However, the Contractor will not restrict itself to this methodology and would be open to improvisation as may be necessary; 
· The Contractor should observe formats and procedures prescribed for documentation during all stages of project execution; 
· The Contractor should deploy adequate resources for the required duration as may be necessary during any stage of the project; 
· The Contractor should preferably be accessible during the GCF working hours, and be capable to provide a wide range of assistance services remotely via the Internet, in that way minimizing the dependence on onsite work for routine or exception settings. A support strategy would need to be provided.
· All the key team members of the Contractor should be permanent staff of the Contractor, or fully certified implementation partners with demonstrable experience in the solution proposed. In case of extreme circumstances, GCF reserves the right to evaluate and authorize substitutions, and/or request for substitutions. 

G.  Service Level Agreement
 
The Contractor will provide a meaningful eSourcing Management Solution Service Level Agreement that helps in managing expectations and roles between users and internal/external eSourcing Management solution service providers.  This service Level Agreement should include, but not limited to, the activities and conditions related with the following aspects;  
· The solution shall be available for 24*365 basis with more than 99.9% of availability and usability throughout the whole period of service usage. 
· The Contractor may provide additional support for problem resolution, enhancements etc. 
· The Contractor will provide a description of its team for the post-implementation support along with their roles, job descriptions and profiles of key individuals. If such additional support is expected to be charged separately, then the Contractor will propose time and material rates for this as mentioned in the price bid separately. 
· The Contractor shall co-operate with GCF in the conduct of any post implementation audit (by a party other than the Contractor), if so desired to be conducted by GCF. 
· The Contractor, in the event of GCF conducting an independent pre go-live audit, the Contractor shall render all necessary support for the audit, including implementing the changes/improvements if any recommended, free of additional charges whatsoever. 
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Annex II:  Composition of Technical Proposal 
 
Proposers are requested to submit a Technical Proposal that demonstrates the capability in delivering requested services as indicated in Annex III.  

The Technical Proposal must not contain any information on details of a financial nature whatsoever. Failure to comply with this requirement will result in the disqualification. Each page of the Technical Proposal shall be signed and stamped at the bottom by an authorized representative of the company. 
 

1. To facilitate a faster evaluation and comparative analysis of the proposals, we recommend that the proposals be structured in the following manner: 
a. Expertise of Firm/Organization – This section should provide details regarding            management structure of the organization, organizational capability/resources, and        experience of organization/firm, the list of projects/contracts (both completed and on-going, both domestic and international) which are related or similar in nature to the requirements of the RFP. 
b. Proposed Solution - This section should contain sufficient description of the solution proposed. For easier evaluation, it is recommended that this part be structured into the following areas; 
· Overall architecture of the solution: Technical, Application Functional, Network and/or any other relevant perspective   
· System component structure: Detail illustration and/or list of functional components and their relationship and inter-operational schemes, described preferable by combination of diagrams and functional descriptions 
· Database structure and information management structure: Detail illustration and/or list of data items and overall database structure described preferable by combination of diagrams and data descriptions 
· User experience features that can demonstrate strategic strength that distinguishes the solution from other competing solutions. 
· Data security management schemes and features that can prevent attacks by hacking, viruses, malwares, malicious human acts, and any method of attempt to break into the system and data 
· Data back-up and recovery schemes and features that can prevent stoppage of service due to any abnormal break-down of database systems and databases
· Open integration schemes and API management facility: Detail description on how the proposed solution can be integrated with other applications based on the principles of MASA(Mesh App Service Architecture) through the following techniques and methods  or through combination thereof;
· API
· Swagger -based meta data exchange
· The solution’s intrinsic capacity to integrate with other applications, including 3rd party solutions already embedded in the solution  
· EAI
· Message Queuing
· The solution’s own Work Flow Manager or any other 3rd party Work Flow Manager engine 
· iPaaS (Integration Platform as a Service) 
c. Proposed Methodology, and Approach – This section should demonstrate the Proposer’s services by specifying how the requirements shall be addressed, point by point; providing a detailed description of the essential performance characteristics proposed; identifying the works/portions of the work that will be subcontracted; and demonstrating how the proposed methodology meets or exceeds the specifications, while ensuring appropriateness of the approach to the local conditions and the rest of the project operating environment. 
d. Proposed Project Plan and Deliverables – This section should include overall project schedule in terms of structure of activities, phases, milestones, flows, and duration, together with major expected outcomes and deliverables from such project perspectives. As well, define resources by roles or responsibilities to be assigned to appropriate levels of project plan with proposed duration of their engagement. 
e. Management Structure and Key Personnel – This section should include the                  comprehensive curriculum vitae (CVs) of key personnel that will be assigned to support the implementation of the proposed methodology, clearly defining the roles and                 responsibilities vis-à-vis the proposed methodology. CVs should establish competence and demonstrate qualifications in areas relevant to the TOR. 
In complying with this section, the Proposer assures and confirms to GCF that the personnel being nominated are available for the Contract on the dates proposed. If any of the key personnel later becomes unavailable, except for unavoidable reasons such as death or medical incapacity, GCF reserves the right to render the proposal nonresponsive. Any substitution of personnel arising from unavoidable reasons shall be made only with the approval of GCF. 
f. Other Information as may be relevant to the Proposal - The Technical Proposal shall not include any financial information. A Technical Proposal containing any form of financial information that could lead to the determination of the price offer may be declared non-compliant. 
The bidder must indicate in the Technical proposal acceptance of the GCF Model Contract, Terms and Conditions attached. Where there are counter proposals these must be clearly indicated and explained.

Annex III:  Composition of Financial Proposal 

The Financial Proposal should be composed and structured as follows. 

A. Pricing Information 
 
The Financial Proposal should include all pricing information covering requirements stated in the previous annexes.  

Each page of this Financial Proposal shall fully completed, signed and stamped at the bottom by an authorized representative of the company. 

All financial figures should be in US Dollar. 

The financial component shall include the following, whichever applicable or available: 
a. A portfolio of pricing mechanism and policies;
b. Financial methodology that explains the rationale of the financial component and how it offers best value; 
c. Potential economies of scale due to linkages with existing operations of the Tenderer;
d. Discount program or scheme that can be applied for GCF;
e. Licensing and Subscription Fee  
i Initial License Charge(“ILC”), only if this should be charged additionally or separately from Subscription Fee    
ii Subscription Fee per User per Month (or per Year) 
iii Lump-sum Subscription Fee per Month (or per Year), if the Subscription Fee were not to be charged by number of users but by Lump-sum basis;    
f. Initial Instantiation Charge, if this should be charged additionally or separately from ILC or Subscription Fee;
g. Initial Configuration Fee, if this should be charged additionally or separately from ILC or Subscription Fee;
h. Initial Customization Charge, if this should be charged additionally or separately from ILC, Subscription Fee, or Initial Configuration Fee. When price for this Initial Customization Fee is quoted, add which cases or situations shall constitute “Customization” beyond “Configuration”;      
i. Training Fee, if this should be charged additionally or separately from ILC or Subscription Fee. As stated in the previous annexes, basic trainings for users and system administrators are expected to be included in ILC or Subscription Fee but if not, please indicate individual price for each type or program of training as well as for each extended, enhanced, or beyond-normal training type or program, together with methods and locations of trainings;      
j. Expected Expenses or rates for expenses, if these have to be expected;   
k. Applicable taxes; Tenderer may be subject to local taxes (such as value added or sales tax, social charges or income taxes on non-resident Foreign Personnel, duties, fees, levies) under the contract. Tenderer shall include and clearly show all expected taxes in the financial component. 
l. Total Contract Amount for the initial year of service 

B. Conditions  

Financial proposals that will not have the above or equivalent details will be disqualified. 
Proposals submitted shall be binding and valid for a period of one hundred and twenty (120) days from the due date stated herein. Any prices accepted during this period will be considered firm/fixed for the resulting services unless re-proposal, or re-submission is required due to unsuccessful qualification of any proposal submitted from all bidders.  
The Fund reserves the right to give preference to the most appropriate baseline in terms of expected economies of scale for the Fund. 




Annex IV:  Company Profile Form 
 
Please respond to all questions. 
 
Company details - vendor’s name:  
Name: 
 
General Information 
 
	Primary Contact  
	 

	Address  
	 

	Postal Code 
	 

	Country 
	 

	Telephone 
	 

	Fax 
	 

	Email 
	 

	Website 
	 

	Parent company, if any 
	 

	Subsidiaries, Associates and/or Overseas Rep(s), if any 
	 

	Year established 
	 

	Type of organization 
	Public Enterprise                                                                      (   ) 
Private Company                                                                       (   ) 
Organization sponsored (assisted by Government        (   ) 
Other (please specify)                                                              (   )    

	Type of Business 
	Financial Intermediary                                                            (   ) 
Consulting Company                                                                 (   ) 
Other (please specify)                                                               (   ) 

	Summary of main business activities 
	 

	No. of employees (by location) 
	 

	Staff turnover rate 
	 

	In-house working language(s) 
	 

	Bank Name 
Bank Address 
Account Holder 
Account Number 
IBAN 
SWIFT 
	 


 
 
Prior experience with international organizations 
 
	List contracts undertaken in the last three years with a similar scope.  
BRIEFLY list recent clients for whom you produced similar deliverables as well as values:  Attach additional sheets if necessary.  

	1  

	2  

	3  

	4  


 
Environmental Policy  
 
Does your company have a written statement of its environmental policy?  
 
YES ( ) Please attach copy in English                                                 NO ( )  
 
Contract disputes 
 
	List any disputes your company has been involved in over the last three years  

	 

	 


 
References 
 
	List suitable reference projects and contacts.  
What options would there be for a site visit to a reference project and/or the vendor’s site?  

	1  

	2  

	3  


 
Partners 
 
	If this is a part bid, list relevant recent experience of working with partners.  
Are there already formal or informal preferred partnership agreements in place?  

	1  

	2 

	3 


 
Conflict of Interest 
 
	Are there any likely circumstances or contracts in place that may introduce a conflict of interest with the parties to this contract? If so, explain how this will be mitigated  

	1  

	2  


 
 
Certification 
 
I, the undersigned, confirm that the information provided in this annex is correct. In the event of changes, details will be provided.  
 
 
Name: __________________________  	 	 	Title: _________________________  
 
 
Signature: __________________________ 	Date: _________________________ 
 	 

Annex V:  Acknowledgement Letter 
 
Dear Sir/Madam,  
 
We, the undersigned, acknowledge receipt of your Request for Proposal (RFP) No. 2016/020 dated 14 November, 2016 and hereby confirm that we:  
 
[   ] INTEND                              [  ] DO NOT INTEND  
 
to submit a proposal to the secretariat of the Green Climate Fund (GCF) by the deadline date of 2 December 2016.  
 
We acknowledge that this RFP is confidential and proprietary to the secretariat, and contains privileged information. Upon request, we will return this RFP or any part thereof, and all copies thereof, to the secretariat.  
 
Name of Authorized Representative:________________________________________  
 
Signature: ________________________________________ 
Title: ________________________________________ 
Name and Address of Vendor: ________________________________________ ________________________________________ 
________________________________________ 
Telephone: ________________________________________ 
Facsimile: ________________________________________ 
 
If you do not intend to submit a proposal to the secretariat, please indicate the reason:  
[  ] We do not have the capacity to submit a proposal at this time.  
[  ] We cannot meet the requirements for this RFP.  
[  ] We do not think we can make a competitive offer at this time.  
[  ] Other (please specify): ____________________________________________________  
 
Kindly return this acknowledgement letter immediately via e-mail to procurement@gcfund.org  
 
NOTE: Due to current security arrangements, your authorized representative must present a completed copy of this letter in order to observe the public opening procedure. 
 
 
 
  Annex VI:  Timeline 
 
	The Green Climate Fund will follow the timeline below for this RFP. Any changes to this timeline will be posted on the GCF website. Please note that the target dates and may be adjusted. 
 
	
	Event 
	Responsible Party 
	Date (and time, KST*) 

	1  
	Posting of RFP  
	GCF  
	15 November 2016, 12:00 PM(KST)  

	2 
	Return of Acknowledgement Letter  
	Tenderer  
	18 November 2016 
18:00 (KST)   

	3  
	Last date for requests for clarification of the RFP  
	Tenderer  
	23 November2016,  18:00 (KST)      

	4  
	Last date to reply to questions received/ Last date for amendment  
	GCF  
	25 November 2016,  18:00 (KST)    

	5  
	Last date for submission of proposal  
	Tenderer  
	2 December 2016,  18:00 (KST)  

	6  
	Notice of successful provider  
	GCF  
	16 December 2016  

	7  
	Contract signing  
	GCF/Tenderer  
	9 January 2016 

	8  
	Work start  
	Tenderer  
	Upon signing of the contract


*KST: Korean Standard Time (Seoul Time) 

Annex VII:  Evaluation Procedure 
 
The proposals will be evaluated in a staged procedure, with evaluation of the technical proposal being completed prior to any financial proposal being opened and evaluated. The financial proposal will be considered only for submissions that fulfil the minimum technical requirements. 
  
All proposers are expected to adhere to the requirements for submitting a proposal.  Any proposals that fail to comply will be disqualified from further consideration as part of this evaluation.  In particular: 
 
· Full compliance with the formal requirements for submitting a proposal; 
· Submission of all requested documentation 
 
The Technical Proposal may include information to demonstrate the current soundness and financial position of the submitting organization:  
 
· Organizational: a brief description, including ownership details, date and place of incorporation of the firm, objectives of the firm, partnerships, qualifications and certificates, etc.  
· Statement of Satisfactory Performance of similar services from the firm’s Top 3 (three) Clients in terms of Contract Value the past 3 (three) years. Contact details of the mentioned clients must be provided. 
· Environmental responsibility in place. To show this a copy of environmental policy will be attached to the proposal. 
· Listing of proposed personnel, experience and qualifications 
· Comments on the TOR and how the firm will address the requirement Methodology and approach 
 
A. Evaluation of Technical Proposal 
 
A reviewing committee shall be established to evaluate each technical proposal. The committee will comprise of evaluation and technical specialists. The technical proposal is evaluated individually on the basis of its responsiveness to the technical requirements and will be assessed and scored according to the evaluation criteria as stated in Annex XI – Evaluation Criteria.  
In Technical Proposal, any supplementary document that can demonstrate strategic features, functionalities, and architectural advantages together with the solution provider’s proven record of service as a SaaS solution, list of organizations being served, information on regional coverage and any other supportive information will enable GCF to evaluate a proposed solution better and, thus, are highly recommended. 


B.  Evaluation of Financial Proposal 
 
The financial proposal of all offerors, which have attained the minimum score in the technical evaluation, will be evaluated subsequently. 

The lowest evaluated Financial Proposal (Fm) is given the maximum financial score (Sf) of 100.The formula for determining the financial scores (Sf) of all other Proposals is calculated as following:  
Sf = 100 x Fm/ F, in which “Sf” is the financial score, “Fm” is the lowest price, and “F” is the price of the proposal under consideration. 
The Financial Proposal will account for 30% (weight of 0.30) of the evaluation score.  
 
C. Final Consolidation of Evaluations 
 
The weights given to the Technical (T) and Financial (P) Proposals are: T = 0.70, and P = 0.30 
 
Proposals will be ranked according to their combined technical (St) and financial (Sf) scores using the weights (T = the weight given to the Technical Proposal; P = the weight given to the Financial Proposal; T + P = 1) as following:   
S = St x T% + Sf x P%.  
The total score of 100 points will consist of 70 points weighted from technical evaluation and 30 
weighted points from financial evaluation. The firm (s) achieving the highest combined technical and financial score will be invited for contract negotiations.  

D. Award 
 
The Award will be made to the responsive proposer which achieves the highest combined technical and financial score, following negotiation of an acceptable contract. GCF reserves the right to conduct negotiations with the Proposer regarding the contents of their offer. The award will be in effect only after acceptance by the selected proposer of the terms and conditions and the technical requirements.  

Annex VIII:  Evaluation Criteria  
 
An evaluation committee will be established to evaluate each proposal, based on the evaluation scheme as flows. 

	Evaluation Area
	Score Distribution

	a. Compliance, Governance and Transparency Model  
	5

	b. Best Business Practices Embedded 
	5

	c. Work Flow Management   
	10

	d. Registered Supplier Base   
	10

	e. Supplier Management   
	10

	f. Tender Creation and Management   
	15

	g. Contract Management
	10

	h. Dashboard and Analytical Reporting
	5

	i. Budget/Spend Analysis and Evaluation
	5

	j. Configuration and Customization
	5

	k. Software as a Service Capability  
	15

	l. GCF Infrastructure Conformity and Integration   
	5

	Total
	100



Technical proposals that score at least 75 points out of 100 will be considered as qualified for the review of financial proposal. Any proposal less than that will be disqualified from proceeding to the next step and its financial proposal shall be returned unopened following the award of the contract. 







Detail evaluation criteria for each Evaluation Area are as in the following table.  

A. Business Functional Coverage  

	Evaluation Criteria

	a. Compliance, Governance and Transparency Model  


	a.1 
	The solution is certified or is fully compliant to international public procurement regulations or specifications acknowledged by public organizations: eg. Pan-European Public Procurement Online(PEPPOL), and so on.

	a.2
	The solution has embedded transparency management scheme required for public organizations into its processes. 

	a.3
	The solution can be configured or easily customized to set up work flows and detailed process rules that are unique to GCF’s transparency and compliance policies.   

	a.4
	The solution has proven record of adoption by global governmental and/or public organizations. 

	b. Best Business Practices Embedded   

	b.1
	The solution was designed to incarnate the best business practices demonstrated by recognizable global businesses and organizations. 

	b.2
	The solution has knowledge base of best business practices for reference. 

	b.3
	Best business practices can be easily adopted through common templates; yet with flexibility to be changed to satisfy GCF’s unique processes and rules. 

	c. Work Flow Management   

	c.1
	The solution provides a strong work flow management engine and/or scheme that can be used to flexibly design work flows for divergent tender cases.  

	d. Registered Supplier Base   

	d.1
	The solution has a network of suppliers registered already with meaningful coverage in various subjects of supply: IT service, general service, office supplies and so on. 

	d.2
	Suppliers registered are distributed across wide geographic reach. 

	d.3
	Suppliers are fully qualified through rigorous methods of validation and due diligence criteria. 

	d.4
	Suppliers with undesirable record and history can be warned or excluded according to the criteria GCF specifies. 
(eg. Terrorist activity engagement, fraud activity, and so on) 

	d.5
	Suppliers are/can be categorized and structured in a way to make search and managing suppliers easy and transparent. 

	e. Supplier Management   

	e.1
	GCF can manage its own pool of suppliers with its own classification and categorization structure that can be best suit GCF’s needs.  

	e.2
	GCF can manage qualification and vetting of suppliers according to its own criteria.   

	e.3
	Suppliers can access the information gateway or an access portal to view and understand GCF’s supply management policies, guidelines and qualification specifications.  

	e.4
	Suppliers can register themselves to be a candidate member of GCF’s procurement network and submit qualification documents and information. 

	e.5
	Suppliers can be evaluated and qualified through the procedure that fits GCF’s procurement management policy and related compliance rules.  

	e.6
	Suppliers can be controlled and managed for their access to GCF’s procurement gateway or portal. 

	f . Tender Creation and Management   

	f.1
	The solution provides flexible paths to initiate a tender case according to its unique characteristics in RFP, RFP, RFQ, RFT, ITT, Reverse Auction or in any other format. 

	f.2
	Evaluation and measurement schemes with detail criteria can be specified for each individual tender case. 

	f.3
	Evaluation and measurement schemes with detail criteria can be saved and be standardized to be used for similar tender cases. 

	f.4
	The solution supports full lifecycle of tender case management; 
· Tender posting
· Proposal submission(by suppliers)
· Proposal evaluation
· Tender awarding
· Contractual documentation 
· Award publishing 

	f.5
	Proposal evaluation processes can be easily configured with various steps according to the nature of the tender and compliance/governance/transparency policies and guidelines. 

	f.6
	Proposal evaluation teams can be easily configured with required membership according to the nature of the tender and compliance/governance/transparency policies and guidelines.

	f.7
	Post-tender reporting and post-tender evaluation can be performed. 

	f.8
	Post-tender analysis 

	g . Contract Management

	g.1
	Contract specification and detail wordings can be written within the tool. Or contract document can be imported seamlessly from other tools(eg. MS Words).  

	g.2
	Contract specification and detail wordings can be standardized to be used for multiple contract cases. 

	g.3
	Contract can be managed throughout its full life-cycle
· Contract wordings
· Legal review
· Contract signing
· Contract document storage
· Contract fulfillment
· Contract closing/expiring   

	g.4
	Contract document can be signed with digital/electronic signature. Or the solution provides integration with other e-Signature tools.  

	g.5
	Invoicing by suppliers is possible through the solution. 

	g.6
	Contract payment can be made through the solution or the system can be integrated with accounting system to manage payment cases and their results. 

	h. Dashboard and Analytical Reporting

	h.1
	The solution provides strong business intelligence functions to manage the overall tender cases.  

	h.2
	The solution provides intuitive dashboard to manage the whole tender cases easily. 

	h.3
	The solution provides analytical engine to develop various statistical and financial reports.  

	i. Budget/Spend Analysis and Evaluation

	i.1
	The solution provides financial monitoring function to manage overall budget and financial status. 

	i.2
	The solution provides spend aggregation function to monitor and evaluate overall budget spending. 

	i.3
	The solution provides budget versus actual evaluation. 

	j. Configuration and Customization

	j.1
	Configuration of the solution to fit to GCF’s environment, business rules, processes and detail requirements is easy and straightforward. 

	j.2
	The solution does not require extensive or significant customization. Yet, whenever needed, customization can be supported with minimum effort needed. 





B. SaaS Capability and Infrastructural Conformity  

	Evaluation Criteria

	k. Software as a Service Capacity  

	k.1 
	The solution should have sound infrastructure basis as a SaaS solution over Cloud Computing network environment.   

	k.2
	The solution should have extensive user subscription community base to ensure economy of scale, stability of operation and evolution for the future.        

	k.3
	The solution should have proven recognition by user community on quality of the system and efficiency of operation and support. 

	k.4
	The solution should have scalability that can ensure continuity of usage as GCF’s business size and its scope of operation changes. 

	k.5
	The solution should have flexibility in usage charge policy that provides maximum economy of scale and financial optimization according to the changes of GCF’s user basis, business size and its scope of operation. 

	k.6
	The solution should have the future road map of enhancement and technical advancement to add new features and continue technical improvement through adoption of new emerging technologies. The solution provider should be proven with its actual capacity to realize such future road map.     

	k.7
	The solution should provide sustained usability and operability while it is transformed, migrated, and/or changed for technical improvement, changes in infrastructure, or any other environmental variations.      

	k.8
	The solution should provide usability and operability over 99.9% during its service period. 

	k.9
	The solution should provide openness in integrating its processes and data with other application systems or infrastructures; the proposed solution should be able to be integrated with other applications based on the principles of MASA(Mesh App Service Architecture) through the following techniques and methods or through combination thereof;
o	API
o	Swagger -based meta data exchange
o	The solution’s intrinsic capacity to integrate with other applications, including 3rd party solutions already embedded in the solution  
o	EAI / EDI 
o	Message Queuing
o	Work Flow Manager (The solution’s own or any other 3rd party’s) 
o	iPaaS (Integration Platform as a Service)
o	Any other 

	k.10
	The solution should provide easy exit upon completion of usage period by providing clear paths and related services for migration of the whole data to the next environment GCF will designate. “Data” should include business transactional data as well as data for the whole system administration. 

	k.11
	The solution should have a global support structure and support personnel for user support, technical assistance and technical problem solving that is available for 24*365 basis.     

	k.12
	Accessibility: The online software service and interface is accessible and permissible for use for recruitment applicants residing in no matter what country. The bidder confirms that its SaaS does not exclude/block portal users on the basis of their country location or nationality (of registration).

	k.13
	Confidentiality of GCF’s and entrusted user data: The bidder commits to not disclose GCF’s or entrusted users’ data to any third party without seeking prior written consent from GCF.

	l. GCF Infrastructure Conformity and Integration   

	l.1
	The solution can be integrated or seamlessly synchronized with GCF’s AD environment. 

	l.2
	The solution can be integrated or seamlessly exchange documents, medias, files and any informational materials with GCF’s ECM infrastructure.(eg. MS SharePoint)  

	l.3
	The solution can be integrated or seamlessly exchange messages and calendar items with GCF’s e-mailing system. (eg. MS Outlook)  














IX. Main Features and Functionalities 

The attached file of Annex IX. Main Features and Functionalities describes main framework, features and functionalities needed for the complete support of GCF’s business processes for procurement management. 

Please use this as a guideline to validate your solution’s features and functionality. Please double click the image to open the file.






X. GCF Model Contract 

The attached document as Annex X is the GCF Model Contract which upon conclusion of the procurement process with the successful bidder will be signed together with the SLA which should as much as possible not have contradictory terms and conditions, unless agreed at contract negotiation. Please double click the image to open the file.
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GCF Template — AUGUST 2016/V.01

Contract No.

Service Contract
for
[nature of services]

by and between

Green Climate Fund, 12t floor, G-Tower, 175 Art Center-daero, Yeonsu-gu, Incheon,
22004 Republic of Korea

and

[CONTRACTOR, address]

Green Climate Fund

Songdo International Business District

G-Tower, 175 Art Center-daero

Yeonsu-gu, Incheon 22004

Republic of Korea Page 1 of 8





GCF Template — AUGUST 2016/V.01

This Service Contract ("Contract") is entered with effect from __[INSERT DATE] (“Effective
Date”) between:

THE GREEN CLIMATE FUND, a designated operating entity of the financial mechanism under Article 11 of
the United Nations Framework Convention on Climate Change and established pursuant to the Governing
Instrument for the Green Climate Fund, with headquarters in Songdo, Republic of Korea, and postal address
at 12th floor, G-Tower, 175 Art center-daero, 24-4 Songdo-dong, Yeonsu-gu, Incheon, 22004 Republic of
Korea (“GCF” or the “Fund”) which possesses juridical personality with legal capacity as is necessary for
the exercise of its functions and enjoys such privileges and immunities as are provided for under the
Governing Instrument for the Green Climate Fund and the Agreement between the Republic of Korea and
the Green Climate Fund concerning the Headquarters of the Green Climate Fund; and

[name of Contractor], a [company][entity][specify type of the entity] organized and existing under the
laws of [specify jurisdiction], with registration No. [please fill in] and with its principal place of business
at [specify address] (the “Contractor"),

each a “Party” and together the “Parties”.
WHEREAS GCF issued a [Request for Proposal] [Request for Quotation] ;

WHEREAS the Contractor and other [bidders][service providers] submitted [bidding
proposals][quotations] for the provision of services;

WHEREAS GCF accepted the Contractor’s proposals for provision of services and the Parties wish
to enter into an agreement with respect to these services; and

WHEREAS [provide for other recitals, if any].

THE PARTIES HEREBY AGREE AS FOLLOWS:

1. The following documents (collectively referred to as “Contract Documents”) constitute the entire
Contract between the Fund and the Contractor for GCF’s purchase of the Services:

(A) This contract form

(B) Appendix I: Special Conditions of Contract

(C)  Appendix II: General Conditions of Contract

(D) [list other Appendices, if any]

In the event of any conflict, discrepancy or inconsistency within the above Contract Documents, then the
documents shall prevail in the order listed above.

2. Whenever used in this Contract, the capatilized words and expressions shall have the meaning as
are assigned to them in the Contract Documents referred to in paragraph 1 above unless modified in the
Appendix I: Special Conditions of Contract or the context otherwise requires. In consideration of the
payments to be made by GCF to the Contractor as set out in this Contract, the Contractor hereby covenants
with GCF to provide the Services and to remedy defects therein in conformity in all respects with the
provisions of the Contract.

3. GCF hereby covenants to pay the Contractor in consideration of the performance and completion
of Services and subject to the terms and conditions set forth in this Contract, the Contract Price or such

Green Climate Fund

Songdo International Business District

G-Tower, 175 Art Center-daero

Yeonsu-gu, Incheon 22004

Republic of Korea Page 2 of 8





other sum as may become due and payable under the provisions of the Contract at the times and in the
manner prescribed by the Contract.

4. This Contract constitutes the entire agreement and understanding of the Parties with respect to its
subject matter and supersedes all oral communication and prior writings with respect thereto, other than
those writings expressly referred to or incorporated into this Contract.

IN WITNESS WHEREOF the Parties hereto, acting through their respresentatives thereunto duly
authorized, have caused this Contract to be signed in their respective names as of the date below written
and for this Contract to be executed with effect from the date above written.

For and on behalf of the GCF For and on behalf of the Contractor
Signed by Signed by

[NAME] [NAME]

[TITLE] [TITLE]

Date: Date:
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1.1

1.2

Appendix 1: Special Conditions of Contract

APPENDIX 1
SPECIAL CONDITIONS OF CONTRACT
[PROCUREMENT OF SERVICES AND RELATED GOODS]

Contract No.
Nature of Service:

GENERAL CONDITIONS OF CONTRACT; DEFINITIONS

The following Special Conditions of Contract (“SCC”) shall supplement the General Conditions of
Contract (“GCC”). Whenever there is conflict, the provisions herein shall prevail over those in the
GCC.

The terms defined in the GCC shall have the respective meanings therein set forth unless modified
herein or the context otherwise requires. Additional terms used in this Contract shall have the
following meaning:

(a) “Authorised Representative” means, in respect of each Party, the person identified as such
in accordance with Clause 3.
(b) [list any other capitalized terms that are not defined in the GCC]

[1.3 The GCC are modified as set forth below and all other terms and conditions of the GCC shall remain in

full force and effect as provided therein.

2.1

2.2

(a) list any modifications to the GCGC, if any.]!

NOTICES

Any Notices, information or other communications required under the Contract shall be in writing
and shall be delivered in person, by registered or certified mail, by facsimile or through electronic
mail to the address and Authorised Representative.

Notices delivered in person shall be effective when delivered to the address specified below and
personally received by the addressed Party’s Authorised Representative. Notices sent by registered
or certified mail shall be effective on the date of delivery to the address specified hereunder, as
shown in the return card for registered mail or the postmaster’s certification. Otherwise, Notices sent
by facsimile or through electronic mails shall be effective upon successful transmission to the Party
in accordance with the contact details specified Clause 3.

GCF address:

Green Climate Fund

G-Tower 11 Floor, 175 Art center-daero, [24-4 Songdo-dong]
Yeonsu-gu, Incheon, 22004 South Korea

Telephone: 82-32-4586072

Fax: 82-32-4586093

E-mail:

CONTRACTOR address:
[Contractor’s address
Telephone:

Fax:

1 A Contractor or the Fund may propose and agree on amendment(s) and/or addition(s) to the GCC.
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3.1

3.2

3.3

3.4

E-mail: ]
AUTHORISED REPRESENTATIVE; DESIGNATED OFFICER OF THE FUND

Each Party shall designate an Authorised Representative that shall coordinate all activities between
the Fund and the Contractor under the Contract.

All Notices, information or other communications to be given by the Contractor to the Fund under
the Contract shall be given to the Fund’s Authorised Representative and the Designated Officer, and
any action required or permitted to be taken, and any document required or permitted to be
executed, under the Contract by the Contractor shall be taken or executed by the Contractor’s
Authorised Representative.

All Notices, information or other communications to be given by the Fund to the Contractor under
the Contract shall be given to the Contractor’s Authorised Representative, and any action required
or permitted to be taken, and any document required or permitted to be executed, under the Contract
by the Fund shall be taken or executed by the Fund’s Authorised Representative.

The Contractor shall not take any order, directive, or instruction from unauthorized Fund staff.
Questions relating to the authority of orders, directives or instructions given in the name of the Fund
should be directed to the Fund’s Authorised Representative and Designated Officer.

Authorised Representatives of GCF:

Attention: [Chief Procurement Officer of GCF]
Telephone:

Fax:

E-mail:

Designated Officer of GCF:

Attention: [Head or senior officer of user division)]
Telephone:

Fax:

E-mail:

Authorised Representative of the CONTRACTOR:
Attention:

Telephone:

Fax:

E-mail:

Either Party may designate a new Authorised Representative or Designated Officer by serving written
Notice on the other. The designation shall take effect immediately upon receipt of the Notice.

4.

41

SCOPE OF THE CONTRACT

The Contractor shall perform the Services set out [in Schedule 1] [below?] and provide the Related
Goods in accordance with the Contract.

CONTRACT PERIOD
Unless sooner terminated pursuant to the Contract, the Contract shall remain valid for [specify the
Contract term] starting from [specify start date] (“Contract Period”). [The Contractor shall perform

2 The description of the Services and/or Related Goods can be provided in a separate Schedule to the SCC
or in Clause 4.1 as appropriate.
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6.1

6.2

6.3

7.1

7.2

the Services and provide the Related Goods from the Effective Date until [specify completion date]
(“Completion Date”).]

CONTRACT PRICE

For and in consideration of the Contractor’s full and faithful performance of the Services and
provision of the Related Goods during the Contract Period in accordance with the Contract, the Fund
shall pay the Contractor [specify contract price] (“Contract Price”).

The Contractor warrants that the Contract Price specified herein covers actual and contingent costs
that the Contractor will incur in performing the Services and providing the Related Goods, including
but not limited to any additional compulsory statutory benefits and social contributions that the
Contractor’s employees may be legally or officially entitled to or which the Contractor may be legally
or officially required to pay after execution of the Contract.

[The Parties may agree on adjustments to the Contract Price [in accordance with any price
adjustment mechanisms elaborated [in Schedule 1 to the SCC] [below]].

INVOICING; PAYMENT
The Contract Price is payable on [specify the schedule and dates].
The Fund shall make payments under the Contract subject to the following conditions:

(a) Payments shall be made only after the Designated Officer certifies that the Services and/or
Related Goods were evaluated and found to have been performed or provided in accordance with
the terms of the Contract.

(b) The Contractor’s request for payment shall be made to the Fund in writing; accompanied by
an invoice describing the Services performed and/or Related Goods delivered and documents
required under the Contract; and upon fulfillment of other obligations stipulated in the Contract.

( The Fund shall pay an invoiced amount no later than thirty (30) days after the date on which
the Contractor submits a duly completed and valid invoice or claim to the Fund. The Contractor shall
accept payment as full satisfaction of the Contractor’s entire claim arising out of or in connection
with the Contract.

(d) The Contractor shall submit such documents supporting the Contractor’s invoice or
statement of account, as the Fund may reasonably require.

(e) Unless otherwise agreed with the Contractor, the Fund shall remit payment by electronic
transfer. [The Contractor shall provide the Fund with the Contractor’s bank details such as bank
name, bank address/branch, account name, and account number on its invoices or request for
payment.]

Contractor’s bank details for payment are:
Bank name:

Account No:

Bank Code:

SWIFT:

Account Holder:
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8.

[PERFORMANCE STANDARDS3

[Specify and list applicable performance standards and specifications, and the details of the tests

and/or evaluation that the Fund requires, if there are any].

9,

9.1

10.

10.1

10.2

11.

11.1

11.2

11.3

11.4

[SERVICE LEVEL AGREEMENT [SLA]]

To achieve and maintain a high level of performance, the Fund and the Contractor may execute an
SLA that sets their mutual expectations, specifies the aspects of delivery of the Services and Related
Goods under the Contract, and identifies indicators to measure the Contractor’s level of performance.
Any such SLA shall be appended to these SCC and form an integral part of them.]

[INSURANCE

In addition to the insurance coverages specified in the GCC, the Contractor shall take out and
maintain at all times during the term of the Contract and at its own cost the following insurance
policies:

(a) Specify additional insurance coverages and amount, if any].

Except for any self-insurance program maintained by the Contractor and approved by the Fund for
purposes of fulfilling the Contractor’s requirements for maintaining insurance under the Contract,
the Contractor shall maintain the insurance taken out under the Contract with internationally
reputable insurers that are in good financial standing and that are acceptable to the Fund. The
Contractor shall promptly notify the Fund concerning any cancellation or material change of
insurance coverage required under the Contract.4]

[GOODS WARRANTY

To ensure that the Contractor would correct or cause correction of all defects, the Contractor extends
the warranty against defects in the Related Goods (and the warranty of any other goods that the Fund
might purchase under the Contract) to a minimum period of one (1) year for equipment, counted
after complete performance of the Contract or other such period as may be specified in the Contract.
When applicable, the extended warranty shall be secured by, at the Contractor’s option, either (i)
retention of at least ten per cent (10%) of every progress payment, or (ii) a special bank guarantee
of at least ten per cent (10%) of the total Contract value, or, in each case, such other amount as may
be specified in the Contract. The security shall be released only after the lapse of the extended
warranty period, after the Services and/or Related Goods provided are confirmed to be free from
patent and latent defects, and all the conditions imposed under the Contract have been fully met.

If the Services are not performed or are not supplied by the Contractor in a satisfactory manner, the
Fund shall notify the Contractor to that effect and request the Contractor to remedy the situation.
Upon such notification, the Contractor shall take immediate action to restore the Services. The
Contractor needs to put in temporary provisions until the Service has been fully restored, as
necessary.

The Fund shall promptly notify the Contractor in writing of any claims arising under any or all of the
express and implied warranties provided in the Contract. Upon receipt of such Notice, the Contractor
shall, within the period specified in Clause 11.1 above, repair or replace the defective Related Goods
or parts thereof or any other goods supplied, without costs to the Fund.

If the Contractor, after notice, fails to remedy the defect(s) within the period specified in Clauses 11.1
and 11.2, the Fund may take remedial action, as necessary, at the Contractor’s risk and expense and

3 In correspondence to Clause 8 of the GCC.
4 Depending on the nature of the Services and the Contractor, Clause 6.4 of the GCC may be modified as above to reflect
‘internationally reputable insurers’ and increase the coverage amount.
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14.3

without prejudice to any other rights which the Fund may have against the Contractor under the
Contract and other applicable laws.]

[DEDUCTIONSS

If the Contractor’s performance of the Contract falls below the standards set out in the Contract, the
Fund shall, notwithstanding any further action which it may be entitled to take in accordance with
the Contract or under applicable laws, calculate the corresponding deduction or deductions to be
applied to the total Contract Price. Such deduction or deductions shall be calculated either in
accordance with the mechanism set out in this SCC or, where no such mechanism is specified, by the
Fund acting reasonably and taking into account all relevant considerations.® The Fund shall deduct
the aforementioned amount from the Contractor’s succeeding payments, as applicable. If, the amount
of the deduction or deductions is greater than the remaining amount payable by the Fund to the
Contractor, the Contractor shall, within thirty (30) days from Fund’s Notice thereof to the Contractor,
reimburse the Fund an amount equal to the difference between the amount of the deduction or
deductions and the remaining amount payable to the Fund.

[LIQUIDATED DAMAGES~

The Contractor shall pay liquidated damages to the Fund at the rate [ %] per day of the
Contract Price for each day of Delay after the Completion Date. The total amount of liquidated
damages shall not exceed the [Contract Price] [ % of the total Contract Price]. The Fund may
deduct liquidated damages from payments due to the Contractor. Payment of liquidated damages
shall not affect the Contractor’s liabilities under the Contract.]

[PERFORMANCE SECURITY?

Pursuant to Clause [6.1] of the GCC, the Contractor shall provide the Fund with Performance Security
in the amount [ [Korean Won] [US Dollars] [such other freely convertible currency
acceptable to the Fund]] and be in form of [select one of the following forms]:

(a) Cash, cashier’s check, manager’s check, or bank draft;

(b) Bankguarantee or an irrevocable stand-by letter of credit issued by a reputable bank in Songdo,
Republic of Korea or abroad, and acceptable to GCF;

(c) Sovereign guarantee in the amount of one hundred per cent (100%) of the Contract Price; or

(d) Such form as may be specified in the SCC.

The Fund shall have the right to unilaterally call, to the extent of the relevant loss incurred by the

Fund, the Performance Security when the Fund determines that:

(@) The Contractor, in violation of or contrary to its warranties under the Contract, does not have
the required license, permit, power and/or authority to enter into and fully perform its
obligations under the Contract;

(b) The Contractor has breached the Contract and, if such breach is capable of remedy, the
Contractor has failed to remedy such breach within any grace period specified in this Contract
or granted to the Contractor by the Fund or agreed by the Parties; or

(c) the damage incurred by the Fund cannot be compensated under Clause 12.1 of this SCC.

The Contractor shall submit the Performance Security within fifteen (15) days from receipt of the
Notice of award from the Fund, and the Fund shall discharge and return the Performance Security to
the Contractor not later than thirty (30) days following the date on which the Contractor no longer
owes any actual or contingent obligations or liabilities to the Fund.]

5> Apply if relevant.
5 Apply if relevant.
7 Apply if relevant.
8 Apply if relevant.
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1. DEFINITIONS
1.1 In these General Conditions of Contract:

€) “Confidential Information” means (i) all information relating to the Fund of which the Contractor
becomes aware in its capacity as Contractor or which is received by the Contractor in connection with
the Contract and includes information given orally and any document, electronic file or any other way
of representing or recording information which contains or is derived or copied from such information,
and (ii) information which is described and/or marked as “confidential” at the time of disclosure with
respect to information disclosed by the Contractor to the Fund;

(b) “Contract” means the contract signed between the Fund and the Contractor with respect to the
provision of the Services, incorporating these General Conditions of Contract and all appendices,
attachments, schedules and agreements supplemental to the Contract, as such Contract may be
amended from time to time;

(©) “Contractor” means the party (includes any entity, whether public, quasi-public or private) that
performs the Services and supplies the Related Goods using its own means, methods or manner of
accomplishing the desired result pursuant to the Contract;

(d) “Contractor-Related Persons” means any of the Contractor’s approved subcontractors and any
of their and the Contractor’s officers, directors, employees, representatives, attorneys, agents, affiliates
or approved subcontractors;

(e) “Convention” means the United Nations Framework Convention on Climate Change;

Q) “Delay” means delay in the completion of the Service and/or task in accordance with the terms
and conditions set forth in the Contract;

(9) “Designated Officer” means the Fund officer, usually a staff member of the department within
the Fund that requested the Services, who oversees the delivery of the Services, and is responsible for
receiving and internally accounting for the Services and/or administering and monitoring performance
of the Services in accordance with the performance standards and requirements specified in the
Contract;

(h) “Force Majeure” means any act of God, war (whether declared or not), invasion, revolution,
insurrection or any other unforeseeable act or event of a similar nature or force which is beyond the
Parties’ control and which prevents either of the Parties from fulfilling any or all of their obligations under
the Contract;

0] “Fund” means the Green Climate Fund, with headquarters in Songdo, Republic of Korea;

()] “Fund Premises” means the Headquarters of the Fund or any other premises as may be
specified by the Fund in the Contract;

(k) “Governing Instrument” means the Governing Instrument for the Green Climate Fund approved
by the Conference of the Parties to the Convention pursuant to, and set out in the annex to decision
3/CP.17;

0] “GCC” means these General Conditions of Contract;
(m) “Headquarters” means the headquarters of the Fund in Songdo, Republic of Korea;
(n) “Headquarters Agreement” means the “Agreement between the Green Climate Fund and the

Republic of Korea regarding the Headquarters of the Green Climate Fund”, dated 10 June 2013;

(0) “Notices” means all written communication required under the Contract to be exchanged
between the Parties, including but not limited to, requests, permissions or consents;

(p) “Party” or “Parties” means either or both the Fund and the Contractor, as the context requires;
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“Prohibited Practices” means collectively the following terms and each term shall have the

meaning ascribed herein:

(1)

i. “corrupt practice” is the offering, giving, receiving, or soliciting, directly or indirectly,
anything of value to influence improperly the actions of another party;

ii. “fraudulent practice” is any act or omission, including a misrepresentation, that
knowingly or recklessly misleads, or attempts to mislead, a party to obtain a financial
or other benefit or to avoid an obligation;

iii. “coercive practice” is impairing or harming, or threatening to impair or harm, directly or
indirectly, any party or the property of the party to influence improperly the actions of a
party;

iv. “collusive practice” is an arrangement between two or more parties designed to achieve
an improper purpose, including influencing improperly the actions of another party;

V. An “obstructive practice” includes deliberately destroying, falsifying, altering, or
concealing evidence material to an investigation; making false statements to
investigators in order to materially impede an investigation; threatening, harassing, or
intimidating any party to prevent it from disclosing its knowledge of matters relevant to
the investigation or from pursuing the investigation; or materially impeding the Fund’s
contractual rights of audit or access to information; and

Vi. An “abuse” is theft, misappropriation, waste or improper use of property or assets
related to the Fund-financed activities, either committed intentionally or through
reckless disregard.

“Related Goods” means those goods, if any, necessarily required for and/or resulting from

providing the Services; and

(s)

“Services” means the services, including the Related Goods, to be provided by the Contractor

pursuant to the Contract as well as any incidental services, if any, which are required as a consequence
of the provision of the Services.

2.1

3.1

SPECIAL CHARACTER, PRIVILEGES AND IMMUNITIES OF THE FUND

The Contractor acknowledges the special character of the Fund as a designated operating entity
of the financial mechanism under Article 11 of the Convention and established pursuant to the
Governing Instrument, which enjoys such status, privileges and immunities as are provided for
under the Governing Instrument and the Headquarters Agreement. None of the provisions of the
Contract shall be deemed to derogate from any provision of the Governing Instrument and the
Headquarters Agreement and the Contractor explicitly acknowledges the privileges and
immunities of the Fund as provided in the Governing Instrument and the Headquarters
Agreement. For the avoidance of doubt, nothing in this Contract shall constitute or be considered
to be a limitation upon or waiver of the privileges and immunities of the Fund, which are
specifically reserved. To better assess its rights and obligations under the Contract, the
Contractor acknowledges that it has reviewed the Governing Instrument and the Headquarters
Agreement, copies of which are available on the Fund’s website: www.greenclimate.fund.

TAX EXEMPTION

The Contractor acknowledges and accepts that under Article 10 of the Headquarters Agreement,
the property of the Fund, including the property of any offices, subsidiary bodies or facilities
established by the Fund, the Fund’s operations and transactions, and any property of the Fund
in transit to or from the Headquarters, are:

() Exempt from all direct taxes, except those which are, in fact, no more than charges for
public utility services;
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3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

GCC AUGUST 2016/ V.01

(b) Exempt from all indirect taxes, including any value-added tax and/or other similar tax, and
excise duties levied on important purchases of goods and services for official purposes;
and

(c) Exemptfrom customs duties, prohibitions and restrictions on imports and exports in respect
of articles of any kind imported or exported by the Fund for its official use, except for
prohibitions and restrictions on imports or exports relating to health and safety.

The Contractor shall be responsible to pay any taxes, duties, fees or other impositions which may
be levied on or in connection with the Contract and performance of the Services in the Republic
of Korea or in any other country, the amount of which is deemed to have been included in the
payment duly payable under the Contract. The Fund shall not be liable to reimburse any such
taxes.

PROHIBITED PRACTICES

The Fund, the Contractor and the Contractor-Related Persons shall observe the highest
standards of ethics during the entire term of the Contract and shall refrain from engaging in any
Prohibited Practices.

Promptly upon becoming aware that the Contractor or any Contractor-Related Persons have or
may have engaged in a Prohibited Practice, the Contractor shall notify the same to the Fund in
writing. The Contractor shall procure that each Contractor-Related Person immediately notifies
the Contractor if it suspects that any Contractor-Related Person has or may have engaged in a
Prohibited Practice. The Contractor shall investigate the actual or suspected engagement in, or
allegations of Prohibited Practices and report preliminary and final findings of investigations to
the Fund.

The Contractor shall use reasonable efforts to ensure that funds paid to the Contractor by the
Fund are not used to finance, support or conduct terrorism.

Without prejudice to any of the Fund’s other rights under the Contract, if the Fund becomes aware
that the Contractor or any Contractor-Related Person has engaged in a Prohibited Practice,
whether during the term of the Contract or during the procurement process for the Contract, the
Fund may take such measures as it deems necessary to protect its interests, including but not
limited to declaring the Contractor or relevant Contractor-Related Persons ineligible to participate
in any Fund-financed activities indefinitely or for a stated period of time except under such
conditions as the Fund deems appropriate.

The remuneration of the Contractor under the Contract shall constitute the Contractor’s sole
remuneration in connection with the Services, and the Contractor shall not accept for its own
benefit any trade commission, discount, or similar payment in connection with activities pursuant
to the Contract or to the Services, or in the discharge of its obligations under the Contract. The
Contractor shall ensure that any Contractor-Related Person similarly shall not receive any such
additional remuneration.

The Contractor warrants that no official of the Fund or of any of the parties to the Convention has
been given or promised, or will be offered by the Contractor any direct or indirect benefits,
including but not limited to fees, gratuities, rebates, gifts, commissions or other payments, arising
in connection with the Contract, the Services, or the award thereof. The Contractor agrees that
breach of this provision is a cause for termination of the Contract.

The Contractor shall not pay any commissions, or fees; grant any rebates or give gifts or favors;
or otherwise enter into any financial or business arrangements with Fund personnel or their
dependents during the entire term of the Contract, save, in respect of dependents, to the extent
that it can objectively be demonstrated that such dependents would have received the same
notwithstanding the existence of the Contract.

The Contractor shall indemnify the Fund for any costs it incurs in connection with any
investigations and proceedings that the Fund may undertake in connection with the foregoing
provisions.
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The Fund reserves the right to refuse admittance to or remove from Fund Premises and/or
surrender to local law enforcement authorities, Contractor’'s personnel who, in the Fund’'s
judgment, commit an offence on Fund Premises or, for any reason, are deemed incapable of
safely and reliably performing assigned work or whose behavior does not conform to generally
accepted professional standards and good industry practice. For this purpose, the Contractor
recognizes the authority of the Fund to summon Contractor’s personnel for investigation. Such
offences include, but are not limited to, the following:

€) Theft/Pilferage: removing or attempting to remove from Fund Premises, without authority
to do so, Fund property, regardless of the condition or value of such property; or stealing personal
property while on the Fund Premises.

(b) Damage or Disruption: intentionally, recklessly or negligently disrupting Fund operations,
and/or otherwise causing damage to or destroying the Fund’s property.

(c) Drunkenness/Alcoholism: consuming intoxicating beverages on Fund Premises or
reporting for work under the influence of alcohol.

(d) Using Prohibited Drugs: including but not limited to possessing, pushing, selling,
consuming or otherwise using prohibited drugs, hallucinogenic substances or narcotics on Fund
Premises.

(e) Gambling: gambling in any form while on Fund Premises.

) Violence: using force, physical or verbal assault, coercion, threat, intimidation, extortion,
bribery, or engaging in other similar violent or unlawful activities with Fund or non-Fund personnel
for any purpose whatsoever.

(9) Possessing firearms and/or other deadly weapons: carrying firearms, licensed or
unlicensed, and/or other deadly weapons while on Fund Premises.

CONFLICT OF INTEREST

For the purposes of this Clause 5, “conflict of interest” means any situation in which a party has
interests or relationships that could, or could be deemed to, improperly influence that party’s
performance of official duties or responsibilities, contractual obligations, or compliance with
applicable laws and regulations. The Contractor shall strictly avoid and shall ensure that the
Contractor-Related Persons avoid, during the term of the Contract, carrying out any other
assignments that may conflict with Contractor’s obligations under this Contract.

The Contractor warrants that at the time the Contract is accepted, the Contractor and Contractor-
Related Persons are not engaged in any assignments that would that would violate this Clause.
The Contractor shall disclose to the Fund full particulars of any such conflict of interest which
may arise during the term of the Contract.

The Fund shall undertake measures to manage actual or potential conflicts of interest, including
termination of the Contract, as circumstances may warrant. Such rights are without prejudice to
any other remedies or rights of action which have accrued or which may subsequently accrue to
the Fund in connection with the Contract.

PERFORMANCE SECURITY; INSURANCE TO BE TAKEN OUT BY THE CONTRACTOR

Performance Security

6.1 To secure performance of its obligations under the Contract, the Contractor shall provide the
Fund with Performance Security in an amount and form specified by the Fund.

Insurance

6.2 The Contractor shall take out and maintain at all times during the term of the Contract and at its

own cost appropriate insurance coverage, which coverage shall include such insurances as may
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be required by the law of the country of incorporation of the Contractor and/or the laws of the
country in which the Services are to be performed, and in addition, the following minimum
coverages or such other coverage as may be agreed upon in writing between the Parties:

(a) workers’ compensation insurance, or its equivalent, or employer’s liability insurance, or
its equivalent, with respect to the Contractor’s personnel sufficient to cover all claims for
injury, death and disability, or any other benefits required to be paid by law, in connection
with the performance of the Contract;

(b) insurance against all risks in respect of its property and any equipment used for the
performance of the Contract; and
(c) General Commercial Liability Insurance, for all operations including contingent liability

coverage for Contractor-Related Persons and contractual liability with minimum limits of
US Dollars 1,000,000 million per occurrence. The Fund shall be named as an additional
insured.

The Contractor acknowledges that the Fund accepts no responsibility for providing life, health,
accident, travel or any other insurance coverage which may be necessary or desirable in respect
of any personnel performing services for the Contractor in connection with the Contract.

The Contractor shall maintain the insurance taken out under the Contract with reputable insurers
that are in good financial standing and that are acceptable to the Fund. The Contractor shall
promptly notify the Fund concerning any cancellation or material change of insurance coverage
required under the Contract.

General Conditions for Performance Security and Insurance

6.5

6.6

6.7

7.1

7.2

8.1

The Contractor shall, if requested by the Fund, provide evidence that the Performance Security
and/or insurance was taken out at the time required and continues to be in effect until the
Contractor has discharged all of its actual and contingent obligations and liabilities in connection
with the Contract. The Contractor shall deposit with the Fund the Performance Security and a
copy of the required insurance policy/ies and shall promptly upon demand provide evidence to
the Fund that any fees or premiums payable in connection with such Performance Security or
insurance policy/ies have been paid by their due date.

If the Contractor fails to submit, validate and/or renew the Performance Security and/or insurance
policy(ies), the Fund reserves the right to withhold payment of all or part of the remuneration
payable under the Contract until the aforesaid requirement/s is/are provided.

The Contractor shall not pass on, in any manner, the sanction referred to in Clause 6.6 above or
any part thereof to any or all of its employees.

GOOD SOCIAL MANAGEMENT PRACTICE

The Contractor shall perform its obligations under this Contract diligently, observe good social
management practices, and comply with relevant laws, regulations, decrees and orders
concerning environmental protection, corporate social responsibility and employees of the
Contractor engaged in performing the Services.

The Contractor agrees to make its best endeavour to uphold and to ensure that the Contractor-
Related Persons also uphold the ten principles of the United Nations Global Compact. The
Contractor acknowledges that it has reviewed these principles, which are available on the United
Nations Global Compact website: www.unglobalcompact.org.

PERFORMANCE STANDARDS

The Contractor shall perform the Services and carry out its obligations with all due diligence and
according to the standards described in the Contract and in any other relevant document forming
part of the Contract as well as in accordance with generally accepted professional practices and
good industry practices.



http://www.unglobalcompact.org/
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In respect of any matter relating to the Services or Related Goods, the Contractor shall always
act, in respect of any matter relating to this Contract, the Services or to the Related Goods, as a
faithful service provider to the Fund, and shall at all times support and safeguard the Fund’s
legitimate interests in any dealings with third parties.

To confirm the continued adequacy of the Service and/or Related Goods and/or compliance with
the required standards, the Contractor shall allow the Fund to test and/or evaluate the Service
and/or the Related Goods provided regularly or randomly during normal business hours on
reasonable notice. The Contractor and, if applicable, its approved subcontractor(s) shall furnish
all reasonable facilities and assistance, including access to drawings and production data and
other relevant documents at no cost to the Fund.

The Fund may reject the Service or Related Goods if the results of the testing or evaluation
determine such Service or Related Goods to be inadequate or to not conform with the
specifications and/or standards set out in the Contract. In such circumstances, the Fund shall,
without prejudice to any other rights it may have under the Contract, request the Contractor to
either rectify or modify/improve the Service or, in the case of the Related Goods, to replace them,
as necessary, and at no cost to the Fund, in order to meet the required standards or specifications.

Failure by the Fund to take any action following a determination that the Services or Related
Goods provided are inadequate or do not conform to the required standards or specifications
shall not release the Contractor from its warranties or other obligations under the Contract.

CONTRACTOR’'S UNDERTAKING
The Contractor shall immediately notify the Fund in writing if:

(a) the Contractor merges with, acquires, or transfers all or substantially all of its assets to
another entity;

(b) any person or entity acquires directly or indirectly the majority of the beneficial
ownership rights in the Contractor;

(c) any person or entity acquires directly or indirectly the power to elect a majority of the
board of directors of the Contractor, or otherwise acquires directly or indirectly the power to
control the policy making decisions of the Contractor;

(d) the Contractor is dissolved; applies for insolvency or bankruptcy; or otherwise admits in
writing its inability to pay its outstanding obligations or liabilities;

(e) the Contractor is administratively or judicially declared insolvent or bankrupt, placed
under receivership, administration, rehabilitation or liquidation or any other such equivalent
process;

) the Contractor’s financial condition becomes significantly unstable and threatens to
jeopardize the Contractor’s ability to perform its obligations under the Contract;

(9) the Contractor loses any license or authorization required to perform its obligations
under the Contract; or

(h) the Contractor faces any event beyond its control or a situation that makes it impossible
for it to carry out its obligations under the Contract,

and the Fund and the Contractor shall, without prejudice to any other provision of the Contract,
meet to discuss and use reasonable endeavours to agree alternative arrangements to ensure full
performance of the Contract under any or all of the above circumstances.

The Contractor shall obtain certificates, permits, approvals, licenses and other documents
required under applicable laws, regulations and decrees which are required in order to perform
the Services and provide the Related Goods under the Contract. If the Contractor requests the
Fund’s assistance in obtaining such permits, approvals, or licenses from local public authorities,
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the Fund may exert reasonable efforts to assist the Contractor in completing such requirements
in a timely and expeditious manner.

The Contractor shall, at all times, provide the Fund with an adequate number of suitably qualified
and experienced managerial, service and support staff, as appropriate, to perform the Services
in accordance with the Contract. The Contractor shall supervise and control the Contractor’s
personnel at all times.

The Contractor shall obtain the Fund’s prior approval in writing before appointing and replacing
any Contractor-Related Person who will work on the Fund Premises. The Fund may request
the withdrawal or replacement of any of the Contractor-Related Person if the Fund finds their
qualifications and training to be inconsistent with the personal and professional qualifications
agreed with the Contractor and/or their performance to be inadequate.

The withdrawal or replacement of the Contractor—Related Person shall be carried out as quickly
as possible and in a manner that will not adversely affect the performance of obligations under
the Contract. All expenses related to the withdrawal or replacement of the Contractor’s
personnel shall, in all cases, be borne exclusively by the Contractor.

Prior to employing individuals or subcontractors to work under this Contract on the Fund
Premises, the Contractor shall, at its own expense, perform or cause to be performed the relevant
background checks, and maintain, or cause to be maintained, the results of the background
checks in its employee’s and its subcontractor’'s employee’s file in accordance with the applicable
laws to ensure that reliable and competent individuals are selected.

Within one (1) working day after learning that any of Contractor—Related Persons who have
access to any Fund Premises have been charged by law enforcement authorities with an offense
other than a minor traffic offense, the Contractor shall provide written Notice to inform the Fund
about the particulars of the charges then known and shall continue to inform the Fund concerning
all substantial developments regarding the disposition of such charges.

If the nature of the Services require, the Contractor shall distinctly identify its personnel engaged
to work on the Fund Premises so that it is clear that they are not the Fund’s personnel. The
Contractor’s personnel shall remain within the location(s)/area(s) where they are authorized to
be and/or are assigned.

The Contractor shall ensure that all Contractor’s personnel behave in accordance with generally
acceptable professional standards and good industry practice in performing the Services under
the Contract. The Contractor shall further require its personnel to comply with the Fund’s safety
and security regulations and other regulations concerning the movement and conduct of persons
on the Fund Premises, including but not limited to, the requirement to wear appropriate
identification cards while on the Fund Premises.

The Contractor shall ensure that terminated or separated Contractor’s personnel return the
identity cards to the Fund no later than their last working day in the event the Fund issues identity
cards for the Contractor’s personnel.

In rendering the Service, the Contractor shall neither discriminate against Fund personnel either
directly or indirectly on the basis of race, colour, ethnic or national origin, disability, sex or sexual
orientation, religion or belief, or age nor engage in or condone sexual harassment of any form.

The Contractor shall, when working on Fund Premises, perform its obligations under the Contract
in accordance with the Fund'’s policy to, amongst others, conserve energy, water, wood, paper
and other resources, reduce waste and phase out the use of ozone depleting substances and
minimize the release of greenhouse gases, volatile organic compounds and other substances
damaging to health and the environment.

The Contractor shall comply with health and safety measures of the Fund. The Contractor shall
promptly notify the Fund of any health and safety hazards which may arise in connection with the
performance of its obligations under the Contract. The Fund shall promptly notify the Contractor
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of any health and safety hazards which may exist or arise on the Fund Premises and which may
adversely affect the Contractor in performing its obligations under the Contract.

The Contractor shall notify the Fund immediately of any incident occurring in connection with or
as a result of performing its obligations under the Contract on Fund Premises, particularly where
the incident causes any personal injury or damage to property which could give rise to personal
injury.

WARRANTIES and REPRESENTATIONS
The Contractor warrants and represents that:

(a) it has full capacity, authority and consent, including the consent of its parent company, where
applicable, and that it possesses the necessary licenses, permits, and power to execute and
perform its obligations under the Contract;

(b) the Contract is executed by a duly authorized representative of the Contractor;

(c) as of the date the Contract becomes effective, all information contained in the Contractor’s
bid or proposal remains true, accurate and not misleading, except those that the Contractor
may have specifically disclosed in writing to the Fund before signing the Contract;

(d) it is in compliance with, and shall continue to comply with, all applicable laws, ordinances,
rules, regulations, and lawful orders of public authorities of any jurisdiction in which the
Services shall be performed under this Contract;

(e) no claim is being asserted and no litigation, arbitration or administrative proceeding is
presently in progress, pending or being threatened against the Contractor or any of its assets
that could adversely affect the Contractor’s ability to perform the Services and provide the
Related Goods under the Contract;

(f) it is not subject to any contractual obligation that would adversely affect the Contractor’s
ability to perform the Services and provide the Related Goods under the Contract; nor has
the Contractor done or omitted to do anything that could adversely affect its assets, financial
condition or position as a going business concern;

(9) it has not filed nor is it facing proceedings for winding up its business or for dissolution,
insolvency, bankruptcy, or the appointment of a receiver, liquidator, administrator or similar
officer in relation to any of the Contractor's assets or revenue. The Contractor expressly
warrants its financial viability and shall permit the Fund to inspect the Contractor’s accounts,
financial statements and other records relevant to the performance of the Contractor under
the Contract, or otherwise have these accounts and records audited externally, as the Fund
may deem necessary; and

(h) it has undertaken all financial accounting and reporting activities required under the generally
accepted accounting principles that apply to the Contractor and in the country where it is
registered and has complied with applicable securities and tax laws and regulations.

The Contractor further warrants that the Services shall be provided in good faith, with due
professional care and in a manner that meets or exceeds prevailing industry standards and that
the Services and/or Related Goods do not infringe any third party trade secret, copy right, patent
or trademark.

The Contractor warrants that Related Goods supplied under this Contract have no defect/s arising
from design, materials, workmanship; or damage resulting from any act or omission of the
Contractor and/or the Contractor-Related Person, or those that may develop under normal use
of the Related Goods, and that they will be fit for their intended purpose.
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EQUIPMENT FURNISHED BY THE FUND TO THE CONTRACTOR

Machines or equipment that the Fund issues or gives access to the Contractor for free shall
remain the property of the Fund which the Fund may recover from the Contractor at any time.
For the purposes of this Clause 11, “machines or equipment” shall include the Fund owned or
subscribed software assets either provided directly or via the Internet. The Contractor shall not,
under any circumstances, have a lien or any other interest over or in such machines or equipment;
and the Contractor shall at all times possess them only as a fiduciary agent and bailee of the
Fund. The Contractor shall not commingle the machines or equipment with its own, and shall
accordingly advise all Contractor-Related Persons and other interested third parties of the Fund’s
ownership of such machines or equipment.

The Contractor shall compensate the Fund for any loss of or damage to machines or equipment
that the Fund has provided to the Contractor to the extent that such loss or damage results from
the willful act or negligence of the Contractor or a Contractor-Related Person. Upon expiration or
early termination of the Contract, the Contractor shall immediately return, without need of
demand, the machine(s)/equipment that the Fund has supplied to it.

FLOW-DOWN OBLIGATIONS

The Contractor agrees that the obligations of the Contractor under the following Clauses, as
applicable, shall be specifically incorporated into all subcontracts of any tier: (a) Privileges and
Immunities; (b) Prohibited Practices; (c¢) Conflict of Interest; (d) Good Social Management
practice; (e) Confidential Information; (f) Audits and Investigations; and (g) Contractor’s
Undertaking. For purposes of this Contract the term “subcontract” shall mean any agreement by
the Contractor with any Contractor-Related Persons to perform a portion of the Services or the
Related Goods, as well as any agreements between a subcontractor and its lower tier
contractors, vendors, suppliers, consultants, or other entities or persons.

DELAY

If the Contractor or its subcontractor(s) encounters conditions impeding timely performance of
the Service and/or delivery of the Related Goods, the Contractor shall notify the Fund in writing
of the fact of the Delay, its likely duration and cause(s) within three (3) days of its occurrence.
The Fund shall evaluate the situation and advise the Contractor if the time for performance can
be extended.

FORCE MAJEURE

Neither Party shall be liable to the other for any Delay in performing or failure to perform its
obligations under the Contract if the Delay or failure is caused by Force Majeure. In such
circumstances, the Fund shall not be entitled to call the Contractor's Performance Security or
terminate the Contract for default.

In the event of Force Majeure, the affected Party shall promptly notify the other Party in writing of
the relevant circumstances. Such notification shall include the nature of the event of Force
Majeure, the obligations the performance of which has been prevented as a result of the event of
Force Majeure, the likely duration of the event of Force Majeure and the steps that the affected
Party is taking to limit the effect of and to bring an end to the event of Force Majeure. Unless
otherwise directed by the Fund in writing, the Contractor shall continue to perform its obligations
under the Contract to the extent possible notwithstanding the existence of an event of Force
Majeure and undertake reasonable alternative means to perform the obligations affected by the
event of Force Majeure. The affected Party shall promptly notify the other Party as soon as the
event of Force Majeure ceases to exist and the affected Party is able to resume the performance
of its obligations under the Contract.

CONTRACT AMENDMENT

The Fund and the Contractor shall not vary or modify the terms and conditions of the Contract
except by prior written amendment duly executed by the Parties.
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Subject to Clause 15.1 above, changes in the scope of the Services, either requested by the
Fund or necessitated by other events or conditions, which are acknowledged and agreed by both
Parties, that would increase or decrease the cost or time needed to perform the Services shall
be cause for an equitable increase or decrease in the remuneration agreed under the Contract
and/or modification or extension of the schedule for performing the Services. For the avoidance
of doubt, the Contractor shall not be entitled to request price adjustments as a result of
fluctuations in the foreign exchange rate, an increase in the Contractor’'s actual or contingent
costs or on any other similar grounds.

If the Contract shall be extended for additional periods in accordance with the terms and
conditions of the Contract, the terms and conditions applicable to any such extended term of the
Contract shall be the same terms and conditions as set forth in the Contract, unless the Parties
shall have agreed otherwise pursuant to an amendment concluded in accordance with Clause
15.1.

TERMINATION BY THE FUND

Termination for convenience; change of circumstances

16.1

16.2

The Fund may terminate the Contract in whole or in part at any time by submitting not less than
sixty (60) days written Notice of such termination to the Contractor if the Fund determines, in its
sole and absolute discretion, that a termination is in its best interest or if the mandate, policies
and/or funding of the Fund applicable to the performance of the Contract is curtailed, changed or
terminated. Such Notice shall state that termination is for the Fund’s convenience, the extent to
which performance of Services is terminated, and the termination date. Unless otherwise
instructed by the Fund, the Contractor shall stop work immediately on receipt of Notice and follow
the instructions of the Fund.

In the event of a termination for convenience, the Contractor shall be entitled to be paid for the
Services satisfactorily and properly performed by the Contractor prior to the effective date of
termination, provided however, that such payment shall not exceed the total value of the Contract
after adjustment to account for the price associated with Services not performed. The Contractor
shall not be allowed, and expressly waives, payment for profit on Services which was not
performed as of the termination date.

Termination for Force Majeure

16.3

16.4

The Fund may terminate the Contract, by not less than thirty (30) days’ written Notice of
termination to the Contractor if, as a result of Force Majeure, the Contractor is unable to perform
a material portion of the Services for a continuous period of not less than thirty (30) days. Inthe
event of termination for Force Majeure, the Contractor shall be entitled to be paid for Services
satisfactorily and properly performed prior to the effective date of termination in accordance with
the Contract.

Fund may, at anytime before the effective date of termination, decide to withdraw the Notice to
terminate issued by the Fund pursuant to Clause 16.3 or issued by the Contractor pursuant to
Clause 17.1(a) and notify thereof in writing to the Contractor if the event(s) of Force Majeure
ceases to exist and the Contractor is able to resume its full performance under the Contract in
which case the Contractor shall continue to perform its obligations under the Contract starting
from the date determined by the Fund.

Termination for Default

16.5

The Fund may terminate the Contract immediately by serving a written Notice to the Contractor
specifying the reasons for the default if:

() the Contractor undertakes legal proceedings to dissolve or wind up its business, or be
declared bankrupt and/or insolvent;
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(b) a creditor or encumbrancer attaches or takes possession of, or a distress, execution,
sequestration or other such process is levied or enforced on or sued against, the whole or
any part of the Contractor’'s assets and such attachment or process is not discharged within
fifteen (15) days;

(c) there is a change of ownership or control with respect to the Contractor;
(d) the Contractor otherwise loses legal capacity to contract;
(e) the Contractor:

i. breaches a material provision of the Contract and fails to remedy such breach within
thirty (30) days; or

ii. materially breaches any other provision of the Contract at least twice in a continuous
six (6) month period and, in each case, fails to remedy the relevant breach within 30
days, and/or

iii. breaches any representations or warranties made under this Contract

and, in either case, if such breach is capable of remedy, fails to remedy such breach
within a reasonable time period notified to it by the Fund; or

(f) the Fund determines that the Contractor or a Contractor-Related Person has committed or
engaged in unlawful acts, including the Prohibited Practices during the procurement and/or
implementation of the Services or the Contract.

If the Fund terminates the Contract in whole or in part due to a default on the part of the
Contractor, the Fund may procure Services and/or Related Goods similar to those to be provided
under the Contract from a third party, and the Contractor shall be liable for any excess costs that
the Fund may incur in procuring such similar Services and/or Related Goods. If only part of the
Contract is terminated, the Contractor shall continue performing its obligations provided under
parts of the Contract that remain effective and the Contractor’'s remuneration will be adjusted
accordingly.

If the Fund terminates the Contract pursuant to Clause 16.5, the Contractor shall forfeit its
Performance Security and furthermore, in case the Contract is terminated pursuant to Clause
16.5(f) all funds paid to the Contractor shall be returned to the Fund.

TERMINATION BY THE CONTRACTOR

The Contractor may terminate the Contract by giving not less than thirty (30) days written notice
to the Fund:

(a) if the Fund fails to pay any undisputed amount of monies due to the Contractor pursuant to
the Contract, within thirty (30) days of receiving written Notice from the Contractor that such
payment is overdue; or

(a) if, as the result of Force Majeure, the Contractor is unable to perform a material portion of the
Services for a period of not less than thirty (30) days.

TRANSITION

Following expiry or early termination of the Contract, the Contractor shall provide all necessary
assistance to ensure the smooth, well-organized and seamless transition to a new or replacement
contractor providing similar services to the Services, if any. For this purpose:

€)) The Contractor shall submit, maintain and regularly update a business continuation or

transition plan for the Fund’s approval. Such plan to be submitted, in the event of expiry of the
Contract, at least thirty (30) days prior to expiry date of the Contract and promptly after receipt of
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a Notice of termination, in the event of early termination of the Contract. No such plan or update
thereto shall be implemented until such plan or update thereto has been approved by the Fund,

(b) The Contractor shall perform all outstanding Services until the expiry of the Contract or
the date of early termination, whichever is earlier, without further Delay and/or according to a
schedule agreed with the Fund. The Contractor shall deploy adequate staff of the appropriate
level or seniority to ensure efficient performance of such outstanding Services, including but not
limited to, handing the Services over to the new or replacement contractor;

(© The Contractor shall account for all equipment, facility or property of the Fund, including
documents and information in whatever format that the Contractor possesses or otherwise uses
in performing the Services; and

(d) The Contractor agrees to transfer or turn-over the technology, knowledge or information
required to allow continuation of the Services and deploy the required personnel for this purpose
at costs chargeable to the new contractor.

The Fund and the Contractor shall agree on other conditions necessary to ensure smooth
transition of the business and uninterrupted delivery of the Service.

These obligations and requirements of transition as set forth in this Clause 18 shall remain
effective following any termination of the Contract until such transition period is expired as agreed
between the Parties.

CONFIDENTIAL INFORMATION

The Parties shall treat each other's Confidential Information as confidential in accordance with
this Clause, use the Confidential Information solely for the purpose for which it was disclosed,
and exert diligent efforts to safeguard and avoid unauthorized disclosure of the other Party’s
Confidential Information to third parties without the disclosing Party’s prior written consent.

Unless the Fund states otherwise, disclosures by the Fund to the Contractor shall be deemed
confidential. The Contractor may only disclose the Fund’'s Confidential Information to the
Contractor-Related Persons who are directly involved and who need to know the information in
providing the Services. The Contractor shall ensure that such Contractor-Related Persons are
aware of and shall comply with the Contractor’'s obligations as to confidentiality. For the
avoidance of doubt any unauthorized disclosure of the Fund’'s Confidential Information by a
Contractor-Related Person shall be deemed to be a breach of this Clause by the Contractor. The
Fund may, as it deems appropriate and in light of the particular Services to be performed by the
Contractor, request the Contractor to require any Contractor-Related Person to sign a
confidentiality undertaking substantially similar to this Clause 19 before commencing any work
related to the Services covered by the Contract.

The obligations of confidentiality specified in Clause 19 shall not apply to any information,
including Confidential Information that:

(a) is in the public domain at the date of this Contract or subsequently becomes generally
available to the public (other than as a result of its disclosure by the receiving Party or its
representatives in breach of this Clause 19);

(b) was made available to the receiving Party other than pursuant to a breach of confidence on
a non-confidential basis before disclosure by the disclosing Party under this Contract;

(c) the Parties agree in writing is not confidential or may be disclosed; and

(d) is developed by or for the receiving Party independently of and without reference to any
information disclosed by the disclosing Party.

Subject to and without any waiver of the privileges and immunities of the Fund, if the Contractor

is or may be required to disclose Confidential Information belonging to the Fund pursuant to any
applicable law, regulation or judicial or arbitral decision, it shall promptly notify the Fund of the
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same and shall cooperate with the Fund and use its best endeavours to prevent and/or limit the
extent of disclosure.

The Fund may disclose Confidential Information to the extent as required pursuant to its
Governing Instrument, or policies of the Fund promulgated thereunder.

These obligations and restrictions of confidentiality shall be effective during the term of the
Contract, including any extension thereof, and, unless otherwise provided in the Contract, shall
remain effective following any termination of the Contract. If requested by the disclosing Party,
the receiving Party shall return to the disclosing Party all Confidential Information in written form
or destroy or (to the extent technically practicable) permanently erase all Confidential Information
(or copy thereof) provided to the receiving Party in written or electronic form; save to the extent
that the receiving Party is required to retain such Confidential Information (or a copy thereof) by
applicable law, rule or regulation, or to the extent that such information is contained in any
computer records or files which have been created pursuant to the receiving Party’s automatic
archiving and back-up procedures. To the extent that the receiving Party retains any such
Confidential Information in accordance with this provision, the confidentiality obligations set out
herein shall continue to apply with respect to such Confidential Information.

USE OF DOCUMENTS; DOCUMENTS TO BE THE PROPERTY OF THE FUND

Except as otherwise expressly provided in the Contract, all products, documents, materials, and
information submitted to the Fund, and all relevant data and supporting materials compiled in
performing the Services, shall be the property of the Fund, shall be used solely for purposes
related to the Contract, shall be made available for use or inspection by the Fund at reasonable
times and in reasonable places, shall be treated as confidential, and shall be delivered only to
the Fund’s Designated Officer on completion of Services under the Contract.

Except as otherwise expressly provided in the Contract, the Fund shall be entitled to all
intellectual property and other proprietary rights including, but not limited to, patents, copyrights,
and trademarks, with regard to processes, inventions, ideas, know-how, or products, documents
and other materials which the Contractor has developed for the Fund under the Contract and
which bear a direct relation to or are produced or prepared or collected in consequence of, or
during the course of, the performance of the Contract. The Contractor acknowledges and agrees
that such products, documents and other materials constitute works made for hire for the Fund.

To the extent that any such intellectual property or other proprietary rights consist of any
intellectual property or other proprietary rights of the Contractor: (i) that pre-existed the
performance by the Contractor of its obligations under the Contract, or (ii) that the Contractor
may develop or acquire, or may have developed or acquired, independently of the performance
of its obligations under the Contract, the Fund does not and shall not claim any ownership interest
thereto, and the Contractor grants to the Fund a perpetual license to use such intellectual property
or other proprietary rights solely for the purposes of and in accordance with the requirements of
the Contract.

At the request of the Fund, the Contractor shall take all necessary steps, execute all necessary
documents and generally assist in securing such proprietary rights and transferring or licensing
them to the Fund in compliance with the requirements of the applicable law and of the Contract.

AUDITS AND INVESTIGATOINS

Each invoice paid by the Fund shall be subject to a post-payment audit by auditors, whether
internal or external, of the Fund or by other authorized and qualified agents of the Fund at any
time during the term of the Contract and for a period of three (3) years following the expiry or
early termination of the Contract. The Fund shall be entitled to a refund from the Contractor for
any amounts shown by such audits to have been paid by the Fund other than in accordance with
the terms and conditions of the Contract.

The Fund may conduct investigations relating to any aspect of the Contract or the award thereof,
the obligations performed under the Contract, and the operations of the Contractor generally
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relating to non-performance of the Contract at any time during the Contract term and for a period
of three (3) years following the expiry or early termination of the Contract.

The Contractor shall keep and maintain for at least three (3) years after the expiry or early
termination of the Contract, or as long a period as may be agreed between the Parties, full and
accurate records of the Contract including the Services and/or Related Goods supplied under it
and all payments made by the Fund under the Contract. The Contractor shall provide its full
and timely cooperation with any such inspections, post-payment audits or investigations. Such
cooperation shall include, but shall not be limited to, the Contractor’s obligation to make available
its personnel and any relevant documentation for such purposes at reasonable times and on
reasonable conditions and to grant to the Fund access to the Contractor’s premises at reasonable
times and on reasonable conditions in connection with such access to the Contractor’s personnel
and relevant documentation. The Contractor shall require its agents, including, but not limited to,
the Contractor’s attorneys, accountants or other advisers, to reasonably cooperate with any
inspections, post-payment audits or investigations carried out by the Fund hereunder.

PUBLICITY, AND USE OF THE NAME, TRADEMARK OR LOGO

The Contractor shall not advertise or otherwise make public for purposes of commercial
advantage or goodwill that it has a contractual relationship with the Fund, nor shall the Contractor,
in any manner whatsoever use the name, trademark or logo of the Fund, or any abbreviation of
the name of the Fund in connection with its business or otherwise without the written permission
of the Fund.

RELATIONSHIP BETWEEN THE PARTIES

The Contractor is an independent contractor of the Fund. The Contract shall not create, nor be
deemed to create, the relationship of employer and employee or principal and agent between the
Fund and the Contractor or the Contractor's employees, agents or any other persons engaged
by the Contractor to perform its obligations under the Contract. Accordingly, neither Party shall
be authorized to act in the name or on behalf of, or otherwise bind the other Party, save as
expressly permitted by the terms of the Contract.

NON-EXCLUSIVITY

Unless otherwise specified in the Contract, the Fund shall have no obligation to purchase any
minimum quantities of goods or services from the Contractor, and the Fund shall have no
limitation on its right to obtain goods or services of the same kind, quality and quantity described
in the Contract, from any other source at any time.

SOURCE OF INSTRUCTION

The Contractor shall neither seek nor accept instructions from any authority external to the Fund
in connection with the performance of its obligations under the Contract. Should any authority
external to the Fund seek to impose any instructions concerning or restrictions on the Contractor’'s
performance under the Contract, the Contractor shall promptly notify the Fund and provide all
reasonable assistance required by the Fund. The Contractor shall not take any action in respect
of the performance of its obligations under the Contract that may adversely affect the interests of
the Fund, and the Contractor shall perform its obligations under the Contract with the fullest
regard to the interests of the Fund.

GOVERNING LAW AND LANGUAGE

This Contract, including all claims relating to or arising out of the Contract, or the breach thereof,
whether sounding in contract, tort or otherwise as well as matters relating to its existence, shall
be governed and interpreted according to the laws of the Republic of Korea without regard to its
conflict of laws principles, subject to the privileges and immunities accorded to the Fund in the
Governing Instrument and the Headquarters Agreement.

The Contract is in English, which shall be the binding and controlling language on matters relating
to the meaning and/or interpretation of the Contract, unless otherwise specified in the Contract.
Notices and other correspondences pertaining to the Contract that the Parties may exchange
shall likewise be in English.

15





27.

27.1

27.2

27.3

28.

28.1

28.2

28.3

28.4

29.

29.1

GCC AUGUST 2016/ V.01

SETTLEMENT OF DISPUTES

The Fund and the Contractor shall exert every effort to amicably resolve by mutual consultation
disputes arising between them in connection with or as a result of the Contract within thirty (30)
days of either Party’s Notice of the dispute to the other. During this period, the Designated Officer
and the Contractor’s personnel directly involved should first attempt in good faith to settle the
dispute among themselves before escalating the matter to senior Fund management and their
respective counterpart/s within the Contractor.

Should efforts to resolve disputes amicably under the preceding Clause fail, any dispute,
controversy or claim arising out or relating to the Contract, including the existence, validity,
interpretation or breach thereof or any dispute regarding non-contractual obligations arising out
of or relating to it, shall be finally settled under the Rules of Arbitration of the International
Chamber of Commerce by one arbitrator appointed in accordance with the said Rules in effect
on the date of the Contract. The place of arbitration shall be Seoul, South Korea. The language
of arbitration shall be English.

Pending resolution of any such disputes, the Parties shall continue to perform their respective
obligations under the Contract or otherwise adopt provisional measures to ensure uninterrupted
delivery of the Service.

INDEMNIFICATION

To the fullest extent permitted by law, the Contractor agrees to indemnify and hold harmless the
Fund from and against all suits, proceedings, claims, demands, losses and liability of any kind or
nature brought by any third party against the Fund, including, but not limited to, all litigation costs
and expenses, attorney’s fees, settlement payments and damages, based on, arising from, or
relating to:

(a) allegations or claims that the possession of or use by the Fund of any patented devise, any
copyrighted material, or any other goods, property or services provided or licensed to the
Fund under the terms of the Contract, in whole or in part, separately or in a combination
contemplated by the Contractor’s published specifications therefor, or otherwise specifically
approved by the Contractor, constitutes an infringement of any patent, copyright, trademark,
or other intellectual property right of any third party; or

(b) any willful misconduct, action, omission or gross negligence of the Contractor, or anyone
directly or indirectly employed by them in the performance of the Contract, which give rise to
legal liability to anyone not a party to the Contract, including, without limitation, claims and
liability in the nature of a claim for workers’ compensation.

The Fund shall inform the Contractor of any such suits, proceedings, claims, demands, losses
and liability within a reasonable period of time after having received actual notice thereof.

If any material, devices, property, goods or services provided or licensed to the Fund is believed
by the Contractor to be likely to infringe a copyright or patent or other intellectual property right,
the Contractor shall have the option, at its expense, to (a) modify the material, devices, property,
goods or services to be non-infringing; or (b) obtain for the Fund a license to continue using the
material, devices, property, goods or services. If it is not commercially reasonable to perform
either of the above options, then the Contractor may terminate the license for the infringing
material, devices, property, goods or services and refund the fees paid for those material, devices,
property, goods or services; provided that this is without prejudice to the remedies that the Fund
may be entitled under the Contract or law for such infringement.

The obligations set out herein shall survive the expiration or termination of the Contract.
TRANSFER AND SUBCONTRACTING

The Contractor shall not assign or transfer the Contract or specific rights or obligations under it
without the Fund'’s prior written consent.
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When allowed by the nature of the Service and subject to the conditions under applicable laws
and regulations, the Contractor may engage a subcontractor o perform the Service and/or deliver
the Related Goods. The performance standards and other relevant provisions of the Contract
shall apply to the subcontractors or their respective employees, as if they were employees of the
Contractor. However, the Contractor shall be solely liable to the Fund for the work of the
subcontractors.

The Contractor shall obtain the Fund’s written consent prior to entering into a subcontract for
engaging a subcontractor for the performance of any part of the Services. Where the Fund has
consented to subcontracting, copies of each sub-contract shall, at the request of the Fund, be
sent by the Contractor to the Fund as soon as reasonably practicable.

The Fund shall be entitled, in its sole discretion, to review the qualifications of any subcontractors
and to reject any proposed subcontractor that the Fund reasonably considers is not qualified to
perform obligations under the Contract. Any rejection or request for removal of a subcontractor
by the Fund shall not, in and of itself, entitle the Contractor to claim any Delays in the
performance, or to assert any excuses for the non-performance, of any of its obligations under
the Contract.

ENTIRETY AND SEPARABILITY

The Contract supersedes all prior written or verbal agreements between the Fund and the
Contractor and contains the reciprocal obligations of the Parties pertaining to or arising out of the
delivery of the Service. However, this shall not excuse any Party from liability arising from fraud
or fraudulent misrepresentation.

Should any Clause, subparagraph or part of the Contract be held by an arbitration court to be
invalid, unenforceable, or void, the decision shall not affect the validity of the entire Contract or
of those parts that are not so declared or otherwise remain capable of partial or separable
performance.

WAIVER
The failure of either Party to insist upon strict performance of any provision of the Contract; or the
failure of either Party to exercise, or any Delay in exercising, any right or remedy under the

Contract shall not constitute a waiver of that right or remedy nor diminish the obligations
established by the Contract.

A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver
of any right or remedy arising from any other or subsequent breach of the Contract.

RIGHTS OF THIRD PARTIES

This Contract is intended solely for the benefit of the Parties and is not intended to be for the
benefit of, nor may any provision be enforced by, any person or entity that is not a Party to this
Contract. Any other statute or law to the contrary is hereby excluded or disapplied.

COUNTERPART

The contract may be executed in counterparts, each of which when executed and delivered shall
constitute an original, but all counterparts together shall constitute one and the same instrument.
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		1. GENERAL CONDITIONS OF CONTRACT; DEFINITIONS

		1.1 The following Special Conditions of Contract (“SCC”) shall supplement the General Conditions of Contract (“GCC”). Whenever there is conflict, the provisions herein shall prevail over those in the GCC.

		1.2 The terms defined in the GCC shall have the respective meanings therein set forth unless modified herein or the context otherwise requires. Additional terms used in this Contract shall have the following meaning:

		[1.3 The GCC are modified as set forth below and all other terms and conditions of the GCC shall remain in full force and effect as provided therein.

		(a) list any modifications to the GCC, if any.]0F



		2. NOTICES

		2.1 Any Notices, information or other communications required under the Contract shall be in writing and shall be delivered in person, by registered or certified mail, by facsimile or through electronic mail to the address and Authorised Representative.

		2.2 Notices delivered in person shall be effective when delivered to the address specified below and personally received by the addressed Party’s Authorised Representative. Notices sent by registered or certified mail shall be effective on the date of...



		3. AUTHORISED REPRESENTATIVE; DESIGNATED OFFICER OF THE FUND

		3.1 Each Party shall designate an Authorised Representative that shall coordinate all activities between the Fund and the Contractor under the Contract.

		3.2 All Notices, information or other communications to be given by the Contractor to the Fund under the Contract shall be given to the Fund’s Authorised Representative and the Designated Officer, and any action required or permitted to be taken, and ...

		3.3 All Notices, information or other communications to be given by the Fund to the Contractor under the Contract shall be given to the Contractor’s Authorised Representative, and any action required or permitted to be taken, and any document required...

		3.4 The Contractor shall not take any order, directive, or instruction from unauthorized Fund staff. Questions relating to the authority of orders, directives or instructions given in the name of the Fund should be directed to the Fund’s Authorised Re...



		4. SCOPE OF THE CONTRACT

		4.1 The Contractor shall perform the Services set out [in Schedule 1] [below1F ] and provide the Related Goods in accordance with the Contract.



		5. CONTRACT PERIOD

		5.1 Unless sooner terminated pursuant to the Contract, the Contract shall remain valid for [specify the Contract term] starting from [specify start date] (“Contract Period”). [The Contractor shall perform the Services and provide the Related Goods fro...



		6. CONTRACT PRICE

		6.1 For and in consideration of the Contractor’s full and faithful performance of the Services and provision of the Related Goods during the Contract Period in accordance with the Contract, the Fund shall pay the Contractor [specify contract price] (“...

		6.2 The Contractor warrants that the Contract Price specified herein covers actual and contingent costs that the Contractor will incur in performing the Services and providing the Related Goods, including but not limited to any additional compulsory s...

		6.3 [The Parties may agree on adjustments to the Contract Price [in accordance with any price adjustment mechanisms elaborated [in Schedule 1 to the SCC] [below]].



		7. INVOICING; PAYMENT

		7.1 The Contract Price is payable on [specify the schedule and dates].

		7.2 The Fund shall make payments under the Contract subject to the following conditions:



		8. [PERFORMANCE STANDARDS2F

		9. [SERVICE LEVEL AGREEMENT [SLA]]

		9.1 To achieve and maintain a high level of performance, the Fund and the Contractor may execute an SLA that sets their mutual expectations, specifies the aspects of delivery of the Services and Related Goods under the Contract, and identifies indicat...



		10.  [INSURANCE

		10.1 In addition to the insurance coverages specified in the GCC, the Contractor shall take out and maintain at all times during the term of the Contract and at its own cost the following insurance policies:

		10.2 Except for any self-insurance program maintained by the Contractor and approved by the Fund for purposes of fulfilling the Contractor’s requirements for maintaining insurance under the Contract, the Contractor shall maintain the insurance taken o...



		11. [GOODS WARRANTY

		11.1 To ensure that the Contractor would correct or cause correction of all defects, the Contractor extends the warranty against defects in the Related Goods (and the warranty of any other goods that the Fund might purchase under the Contract) to a mi...

		11.2 If the Services are not performed or are not supplied by the Contractor in a satisfactory manner, the Fund shall notify the Contractor to that effect and request the Contractor to remedy the situation. Upon such notification, the Contractor shall...

		11.3 The Fund shall promptly notify the Contractor in writing of any claims arising under any or all of the express and implied warranties provided in the Contract. Upon receipt of such Notice, the Contractor shall, within the period specified in Clau...

		11.4 If the Contractor, after notice, fails to remedy the defect(s) within the period specified in Clauses 11.1 and 11.2, the Fund may take remedial action, as necessary, at the Contractor’s risk and expense and without prejudice to any other rights w...



		12. [DEDUCTIONS4F

		12.1 If the Contractor’s performance of the Contract falls below the standards set out in the Contract, the Fund shall, notwithstanding any further action which it may be entitled to take in accordance with the Contract or under applicable laws, calcu...



		13. [LIQUIDATED DAMAGES6F

		13.1 The Contractor shall pay liquidated damages to the Fund at the rate [________%] per day of the Contract Price for each day of Delay after the Completion Date.  The total amount of liquidated damages shall not exceed the [Contract Price] [ _______...



		14. [PERFORMANCE SECURITY7F

		14.1 Pursuant to Clause [6.1] of the GCC, the Contractor shall provide the Fund with Performance Security in the amount [________________ [Korean Won] [US Dollars] [such other freely convertible currency acceptable to the Fund]] and be in form of [sel...

		14.2 The Fund shall have the right to unilaterally call, to the extent of the relevant loss incurred by the Fund, the Performance Security when the Fund determines that:

		14.3 The Contractor shall submit the Performance Security within fifteen (15) days from receipt of the Notice of award from the Fund, and the Fund shall discharge and return the Performance Security to the Contractor not later than thirty (30) days fo...
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		1. DEFINITIONS

		1.1 In these General Conditions of Contract:



		2. SPECIAL CHARACTER, PRIVILEGES AND IMMUNITIES OF THE FUND

		2.1 The Contractor acknowledges the special character of the Fund as a designated operating entity of the financial mechanism under Article 11 of the Convention and established pursuant to the Governing Instrument, which enjoys such status, privileges...



		3. TAX EXEMPTION

		3.1 The Contractor acknowledges and accepts that under Article 10 of the Headquarters Agreement, the property of the Fund, including the property of any offices, subsidiary bodies or facilities established by the Fund, the Fund’s operations and transa...

		3.2 The Contractor shall be responsible to pay any taxes, duties, fees or other impositions which may be levied on or in connection with the Contract and performance of the Services in the Republic of Korea or in any other country, the amount of which...



		4. PROHIBITED PRACTICES

		4.1 The Fund, the Contractor and the Contractor-Related Persons shall observe the highest standards of ethics during the entire term of the Contract and shall refrain from engaging in any Prohibited Practices.

		4.2 Promptly upon becoming aware that the Contractor or any Contractor-Related Persons have or may have engaged in a Prohibited Practice, the Contractor shall notify the same to the Fund in writing. The Contractor shall procure that each Contractor-Re...

		4.3 The Contractor shall use reasonable efforts to ensure that funds paid to the Contractor by the Fund are not used to finance, support or conduct terrorism.

		4.4 Without prejudice to any of the Fund’s other rights under the Contract, if the Fund becomes aware that the Contractor or any Contractor-Related Person has engaged in a Prohibited Practice, whether during the term of the Contract or during the proc...

		4.5 The remuneration of the Contractor under the Contract shall constitute the Contractor’s sole remuneration in connection with the Services, and the Contractor shall not accept for its own benefit any trade commission, discount, or similar payment i...

		4.6 The Contractor warrants that no official of the Fund or of any of the parties to the Convention has been given or promised, or will be offered by the Contractor any direct or indirect benefits, including but not limited to fees, gratuities, rebate...

		4.7 The Contractor shall not pay any commissions, or fees; grant any rebates or give gifts or favors; or otherwise enter into any financial or business arrangements with Fund personnel or their dependents during the entire term of the Contract, save, ...

		4.8 The Contractor shall indemnify the Fund for any costs it incurs in connection with any investigations and proceedings that the Fund may undertake in connection with the foregoing provisions.

		4.9 The Fund reserves the right to refuse admittance to or remove from Fund Premises and/or surrender to local law enforcement authorities, Contractor’s personnel who, in the Fund’s judgment, commit an offence on Fund Premises or, for any reason, are ...



		5. CONFLICT OF INTEREST

		5.1 For the purposes of this Clause 5, “conflict of interest” means any situation in which a party has interests or relationships that could, or could be deemed to, improperly influence that party’s performance of official duties or responsibilities, ...

		5.2 The Contractor warrants that at the time the Contract is accepted, the Contractor and Contractor-Related Persons are not engaged in any assignments that would that would violate this Clause.  The Contractor shall disclose to the Fund full particul...

		5.3 The Fund shall undertake measures to manage actual or potential conflicts of interest, including termination of the Contract, as circumstances may warrant. Such rights are without prejudice to any other remedies or rights of action which have accr...



		6. PERFORMANCE SECURITY; INSURANCE TO BE TAKEN OUT BY THE CONTRACTOR

		6.1 To secure performance of its obligations under the Contract, the Contractor shall provide the Fund with Performance Security in an amount and form specified by the Fund.

		6.2 The Contractor shall take out and maintain at all times during the term of the Contract and at its own cost appropriate insurance coverage, which coverage shall include such insurances as may be required by the law of the country of incorporation ...

		6.3 The Contractor acknowledges that the Fund accepts no responsibility for providing life, health, accident, travel or any other insurance coverage which may be necessary or desirable in respect of any personnel performing services for the Contractor...

		6.4 The Contractor shall maintain the insurance taken out under the Contract with reputable insurers that are in good financial standing and that are acceptable to the Fund. The Contractor shall promptly notify the Fund concerning any cancellation or ...

		6.5 The Contractor shall, if requested by the Fund, provide evidence that the Performance Security and/or insurance was taken out at the time required and continues to be in effect until the Contractor has discharged all of its actual and contingent o...

		6.6 If the Contractor fails to submit, validate and/or renew the Performance Security and/or insurance policy(ies), the Fund reserves the right to withhold payment of all or part of the remuneration payable under the Contract until the aforesaid requi...

		6.7 The Contractor shall not pass on, in any manner, the sanction referred to in Clause 6.6 above or any part thereof to any or all of its employees.



		7. GOOD SOCIAL MANAGEMENT PRACTICE

		7.1 The Contractor shall perform its obligations under this Contract diligently, observe good social management practices, and comply with relevant laws, regulations, decrees and orders concerning environmental protection, corporate social responsibil...

		7.2 The Contractor agrees to make its best endeavour to uphold and to ensure that the Contractor-Related Persons also uphold the ten principles of the United Nations Global Compact. The Contractor acknowledges that it has reviewed these principles, wh...



		8. PERFORMANCE STANDARDS

		8.1 The Contractor shall perform the Services and carry out its obligations with all due diligence and according to the standards described in the Contract and in any other relevant document forming part of the Contract as well as in accordance with g...

		8.2 In respect of any matter relating to the Services or Related Goods, the Contractor shall always act, in respect of any matter relating to this Contract, the Services or to the Related Goods, as a faithful service provider to the Fund, and shall at...

		8.3 To confirm the continued adequacy of the Service and/or Related Goods and/or compliance with the required standards, the Contractor shall allow the Fund to test and/or evaluate the Service and/or the Related Goods provided regularly or randomly du...

		8.4 The Fund may reject the Service or Related Goods if the results of the testing or evaluation determine such Service or Related Goods to be inadequate or to not conform with the specifications and/or standards set out in the Contract. In such circu...

		8.5 Failure by the Fund to take any action following a determination that the Services or Related Goods provided are inadequate or do not conform to the required standards or specifications shall not release the Contractor from its warranties or other...



		9. CONTRACTOR’S UNDERTAKING

		9.1 The Contractor shall immediately notify the Fund in writing if:

		9.2 The Contractor shall obtain certificates, permits, approvals, licenses and other documents required under applicable laws, regulations and decrees which are required in order to perform the Services and provide the Related Goods under the Contract...

		9.3 The Contractor shall, at all times, provide the Fund with an adequate number of suitably qualified and experienced managerial, service and support staff, as appropriate, to perform the Services in accordance with the Contract. The Contractor shall...

		9.4 The Contractor shall obtain the Fund’s prior approval in writing before appointing and replacing any Contractor-Related Person who will work on the Fund Premises.  The Fund may request the withdrawal or replacement of any of the Contractor-Related...

		9.5 The withdrawal or replacement of the Contractor–Related Person shall be carried out as quickly as possible and in a manner that will not adversely affect the performance of obligations under the Contract.  All expenses related to the withdrawal or...

		9.6 Prior to employing individuals or subcontractors to work under this Contract on the Fund Premises, the Contractor shall, at its own expense, perform or cause to be performed the relevant background checks, and maintain, or cause to be maintained, ...

		9.7 Within one (1) working day after learning that any of Contractor–Related Persons who have access to any Fund Premises have been charged by law enforcement authorities with an offense other than a minor traffic offense, the Contractor shall provide...

		9.8 If the nature of the Services require, the Contractor shall distinctly identify its personnel engaged to work on the Fund Premises so that it is clear that they are not the Fund’s personnel.  The Contractor’s personnel shall remain within the loca...

		9.9 The Contractor shall ensure that all Contractor’s personnel behave in accordance with generally acceptable professional standards and good industry practice in performing the Services under the Contract. The Contractor shall further require its pe...

		9.10 The Contractor shall ensure that terminated or separated Contractor’s personnel return the identity cards to the Fund no later than their last working day in the event the Fund issues identity cards for the Contractor’s personnel.

		9.11 In rendering the Service, the Contractor shall neither discriminate against Fund personnel either directly or indirectly on the basis of race, colour, ethnic or national origin, disability, sex or sexual orientation, religion or belief, or age no...

		9.12 The Contractor shall, when working on Fund Premises, perform its obligations under the Contract in accordance with the Fund’s policy to, amongst others, conserve energy, water, wood, paper and other resources, reduce waste and phase out the use o...

		9.13 The Contractor shall comply with health and safety measures of the Fund. The Contractor shall promptly notify the Fund of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. The ...

		9.14 The Contractor shall notify the Fund immediately of any incident occurring in connection with or as a result of performing its obligations under the Contract on Fund Premises, particularly where the incident causes any personal injury or damage t...



		10. WARRANTIES and REPRESENTATIONS

		10.1 The Contractor warrants and represents that:

		(a) it has full capacity, authority and consent, including the consent of its parent company, where applicable, and that it possesses the necessary licenses, permits, and power to execute and perform its obligations under the Contract;

		(b) the Contract is executed by a duly authorized representative of the Contractor;

		(c) as of the date the Contract becomes effective, all information contained in the Contractor’s bid or proposal remains true, accurate and not misleading, except those that the Contractor may have specifically disclosed in writing to the Fund before ...

		(d) it is in compliance with, and shall continue to comply with, all applicable laws, ordinances, rules, regulations, and lawful orders of public authorities of any jurisdiction in which the Services shall be performed under this Contract;

		(e) no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress, pending or being threatened against the Contractor or any of its assets that could adversely affect the Contractor’s ability to perfor...

		(f) it is not subject to any contractual obligation that would adversely affect the Contractor’s ability to perform the Services and provide the Related Goods under the Contract; nor has the Contractor done or omitted to do anything that could adverse...

		(g) it has not filed nor is it facing proceedings for winding up its business or for dissolution, insolvency, bankruptcy, or the appointment of a receiver, liquidator, administrator or similar officer in relation to any of the Contractor’s assets or r...

		(h) it has undertaken all financial accounting and reporting activities required under the generally accepted accounting principles that apply to the Contractor and in the country where it is registered and has complied with applicable securities and ...

		10.2 The Contractor further warrants that the Services shall be provided in good faith, with due professional care and in a manner that meets or exceeds prevailing industry standards and that the Services and/or Related Goods do not infringe any third...

		10.3 The Contractor warrants that Related Goods supplied under this Contract have no defect/s arising from design, materials, workmanship; or damage resulting from any act or omission of the Contractor and/or the Contractor-Related Person, or those th...



		11. EQUIPMENT FURNISHED BY THE FUND TO THE CONTRACTOR

		11.1 Machines or equipment that the Fund issues or gives access to the Contractor for free shall remain the property of the Fund which the Fund may recover from the Contractor at any time.  For the purposes of this Clause 11, “machines or equipment” s...

		11.2 The Contractor shall compensate the Fund for any loss of or damage to machines or equipment that the Fund has provided to the Contractor to the extent that such loss or damage results from the willful act or negligence of the Contractor or a Cont...



		12. FLOW-DOWN OBLIGATIONS

		12.1 The Contractor agrees that the obligations of the Contractor under the following Clauses, as applicable, shall be specifically incorporated into all subcontracts of any tier: (a) Privileges and Immunities; (b) Prohibited Practices; (c) Conflict o...



		13. DELAY

		13.1 If the Contractor or its subcontractor(s) encounters conditions impeding timely performance of the Service and/or delivery of the Related Goods, the Contractor shall notify the Fund in writing of the fact of the Delay, its likely duration and cau...



		14. FORCE MAJEURE

		14.1 Neither Party shall be liable to the other for any Delay in performing or failure to perform its obligations under the Contract if the Delay or failure is caused by Force Majeure. In such circumstances, the Fund shall not be entitled to call the ...

		14.2 In the event of Force Majeure, the affected Party shall promptly notify the other Party in writing of the relevant circumstances. Such notification shall include the nature of the event of Force Majeure, the obligations the performance of which h...



		15. CONTRACT AMENDMENT

		15.1 The Fund and the Contractor shall not vary or modify the terms and conditions of the Contract except by prior written amendment duly executed by the Parties.

		15.2 Subject to Clause 15.1 above, changes in the scope of the Services, either requested by the Fund or necessitated by other events or conditions, which are acknowledged and agreed by both Parties, that would increase or decrease the cost or time ne...

		15.3 If the Contract shall be extended for additional periods in accordance with the terms and conditions of the Contract, the terms and conditions applicable to any such extended term of the Contract shall be the same terms and conditions as set fort...



		16. TERMINATION BY THE FUND

		16.1 The Fund may terminate the Contract in whole or in part at any time by submitting not less than sixty (60) days written Notice of such termination to the Contractor if the Fund determines, in its sole and absolute discretion, that a termination i...

		16.2 In the event of a termination for convenience, the Contractor shall be entitled to be paid for the Services satisfactorily and properly performed by the Contractor prior to the effective date of termination, provided however, that such payment sh...

		16.3 The Fund may terminate the Contract, by not less than thirty (30) days’ written Notice of termination to the Contractor if, as a result of Force Majeure, the Contractor is unable to perform a material portion of the Services for a continuous peri...

		16.4 Fund may, at anytime before the effective date of termination, decide to withdraw the Notice to terminate issued by the Fund pursuant to Clause 16.3 or issued by the Contractor pursuant to Clause 17.1(a) and notify thereof in writing to the Contr...

		Termination for Default

		16.5 The Fund may terminate the Contract immediately by serving a written Notice to the Contractor specifying the reasons for the default if:

		(a) the Contractor undertakes legal proceedings to dissolve or wind up its business, or be declared bankrupt and/or insolvent;

		(b) a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Contractor’s assets and such attachment or process is ...

		(c) there is a change of ownership or control with respect to the Contractor;

		(d) the Contractor otherwise loses legal capacity to contract;

		(e) the Contractor:

		i. breaches a material provision of the Contract and fails to remedy such breach within thirty (30) days; or

		ii. materially breaches any other provision of the Contract at least twice in a continuous six (6) month period and, in each case, fails to remedy the relevant breach within 30 days, and/or

		iii. breaches any representations or warranties made under this Contract

		and, in either case, if such breach is capable of remedy, fails to remedy such breach within a reasonable time period notified to it by the Fund; or

		(f) the Fund determines that the Contractor or a Contractor-Related Person has committed or engaged in unlawful acts, including the Prohibited Practices during the procurement and/or implementation of the Services or the Contract.

		16.6 If the Fund terminates the Contract in whole or in part due to a default on the part of the Contractor, the Fund may procure Services and/or Related Goods similar to those to be provided under the Contract from a third party, and the Contractor s...

		16.7 If the Fund terminates the Contract pursuant to Clause 16.5, the Contractor shall forfeit its Performance Security and furthermore, in case the Contract is terminated pursuant to Clause 16.5(f) all funds paid to the Contractor shall be returned t...



		17. TERMINATION BY THE CONTRACTOR

		17.1 The Contractor may terminate the Contract by giving not less than thirty (30) days written notice to the Fund:

		(a) if the Fund fails to pay any undisputed amount of monies due to the Contractor pursuant to the Contract, within thirty (30) days of receiving written Notice from the Contractor that such payment is overdue; or

		(a) if, as the result of Force Majeure, the Contractor is unable to perform a material portion of the Services for a period of not less than thirty (30) days.



		18. TRANSITION

		18.1 Following expiry or early termination of the Contract, the Contractor shall provide all necessary assistance to ensure the smooth, well-organized and seamless transition to a new or replacement contractor providing similar services to the Service...

		18.2 The Fund and the Contractor shall agree on other conditions necessary to ensure smooth transition of the business and uninterrupted delivery of the Service.

		18.3 These obligations and requirements of transition as set forth in this Clause 18 shall remain effective following any termination of the Contract until such transition period is expired as agreed between the Parties.



		19. CONFIDENTIAL INFORMATION

		19.1 The Parties shall treat each other's Confidential Information as confidential in accordance with this Clause, use the Confidential Information solely for the purpose for which it was disclosed, and exert diligent efforts to safeguard and avoid un...

		19.2 Unless the Fund states otherwise, disclosures by the Fund to the Contractor shall be deemed confidential. The Contractor may only disclose the Fund’s Confidential Information to the Contractor-Related Persons who are directly involved and who nee...

		19.3 The obligations of confidentiality specified in Clause 19 shall not apply to any information, including Confidential Information that:

		(a) is in the public domain at the date of this Contract or subsequently becomes generally available to the public (other than as a result of its disclosure by the receiving Party or its representatives in breach of this Clause 19);

		(b) was made available to the receiving Party other than pursuant to a breach of confidence on a non-confidential basis before disclosure by the disclosing Party under this Contract;

		(c) the Parties agree in writing is not confidential or may be disclosed; and

		(d) is developed by or for the receiving Party independently of and without reference to any  information disclosed by the disclosing Party.

		19.4 Subject to and without any waiver of the privileges and immunities of the Fund, if the Contractor is or may be required to disclose Confidential Information belonging to the Fund pursuant to any applicable law, regulation or judicial or arbitral ...

		19.5 The Fund may disclose Confidential Information to the extent as required pursuant to its Governing Instrument, or policies of the Fund promulgated thereunder.

		19.6 These obligations and restrictions of confidentiality shall be effective during the term of the Contract, including any extension thereof, and, unless otherwise provided in the Contract, shall remain effective following any termination of the Con...



		20. USE OF DOCUMENTS; DOCUMENTS TO BE THE PROPERTY OF THE FUND

		20.1 Except as otherwise expressly provided in the Contract, all products, documents, materials, and information submitted to the Fund, and all relevant data and supporting materials compiled in performing the Services, shall be the property of the Fu...

		20.2 Except as otherwise expressly provided in the Contract, the Fund shall be entitled to all intellectual property and other proprietary rights including, but not limited to, patents, copyrights, and trademarks, with regard to processes, inventions,...

		20.3 To the extent that any such intellectual property or other proprietary rights consist of any intellectual property or other proprietary rights of the Contractor: (i) that pre-existed the performance by the Contractor of its obligations under the ...

		20.4 At the request of the Fund, the Contractor shall take all necessary steps, execute all necessary documents and generally assist in securing such proprietary rights and transferring or licensing them to the Fund in compliance with the requirements...



		21. AUDITS AND INVESTIGATOINS

		21.1 Each invoice paid by the Fund shall be subject to a post-payment audit by auditors, whether internal or external, of the Fund or by other authorized and qualified agents of the Fund at any time during the term of the Contract and for a period of ...

		21.2 The Fund may conduct investigations relating to any aspect of the Contract or the award thereof, the obligations performed under the Contract, and the operations of the Contractor generally relating to non-performance of the Contract at any time ...

		21.3 The Contractor shall keep and maintain for at least three (3) years after the expiry or early termination of the Contract, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Services ...



		22. PUBLICITY, AND USE OF THE NAME, TRADEMARK OR LOGO

		22.1 The Contractor shall not advertise or otherwise make public for purposes of commercial advantage or goodwill that it has a contractual relationship with the Fund, nor shall the Contractor, in any manner whatsoever use the name, trademark or logo ...



		23. RELATIONSHIP BETWEEN THE PARTIES

		23.1 The Contractor is an independent contractor of the Fund. The Contract shall not create, nor be deemed to create, the relationship of employer and employee or principal and agent between the Fund and the Contractor or the Contractor's employees, a...



		24. NON-EXCLUSIVITY

		24.1 Unless otherwise specified in the Contract, the Fund shall have no obligation to purchase any minimum quantities of goods or services from the Contractor, and the Fund shall have no limitation on its right to obtain goods or services of the same ...



		25. SOURCE OF INSTRUCTION

		25.1 The Contractor shall neither seek nor accept instructions from any authority external to the Fund in connection with the performance of its obligations under the Contract. Should any authority external to the Fund seek to impose any instructions ...



		26. GOVERNING LAW AND LANGUAGE

		26.1 This Contract, including all claims relating to or arising out of the Contract, or the breach thereof, whether sounding in contract, tort or otherwise as well as matters relating to its existence, shall be governed and interpreted according to th...

		26.2 The Contract is in English, which shall be the binding and controlling language on matters relating to the meaning and/or interpretation of the Contract, unless otherwise specified in the Contract. Notices and other correspondences pertaining to ...



		27. SETTLEMENT OF DISPUTES

		27.1 The Fund and the Contractor shall exert every effort to amicably resolve by mutual consultation disputes arising between them in connection with or as a result of the Contract within thirty (30) days of either Party’s Notice of the dispute to the...

		27.2 Should efforts to resolve disputes amicably under the preceding Clause fail, any dispute, controversy or claim arising out or relating to the Contract, including the existence, validity, interpretation or breach thereof or any dispute regarding n...

		27.3 Pending resolution of any such disputes, the Parties shall continue to perform their respective obligations under the Contract or otherwise adopt provisional measures to ensure uninterrupted delivery of the Service.



		28. INDEMNIFICATION

		28.1 To the fullest extent permitted by law, the Contractor agrees to indemnify and hold harmless the Fund from and against all suits, proceedings, claims, demands, losses and liability of any kind or nature brought by any third party against the Fund...

		(a) allegations or claims that the possession of or use by the Fund of any patented devise, any copyrighted material, or any other goods, property or services provided or licensed to the Fund under the terms of the Contract, in whole or in part, separ...

		(b) any willful misconduct, action, omission or gross negligence of the Contractor, or anyone directly or indirectly employed by them in the performance of the Contract, which give rise to legal liability to anyone not a party to the Contract, includi...

		28.2 The Fund shall inform the Contractor of any such suits, proceedings, claims, demands, losses and liability within a reasonable period of time after having received actual notice thereof.

		28.3 If any material, devices, property, goods or services provided or licensed to the Fund is believed by the Contractor to be likely to infringe a copyright or patent or other intellectual property right, the Contractor shall have the option, at its...

		28.4 The obligations set out herein shall survive the expiration or termination of the Contract.



		29. TRANSFER AND SUBCONTRACTING

		29.1 The Contractor shall not assign or transfer the Contract or specific rights or obligations under it without the Fund’s prior written consent.

		29.2 When allowed by the nature of the Service and subject to the conditions under applicable laws and regulations, the Contractor may engage a subcontractor o perform the Service and/or deliver the Related Goods. The performance standards and other r...

		29.3 The Contractor shall obtain the Fund’s written consent prior to entering into a subcontract for engaging a subcontractor for the performance of any part of the Services.  Where the Fund has consented to subcontracting, copies of each sub-contract...

		29.4 The Fund shall be entitled, in its sole discretion, to review the qualifications of any subcontractors and to reject any proposed subcontractor that the Fund reasonably considers is not qualified to perform obligations under the Contract. Any rej...



		30. ENTIRETY AND SEPARABILITY

		30.1 The Contract supersedes all prior written or verbal agreements between the Fund and the Contractor and contains the reciprocal obligations of the Parties pertaining to or arising out of the delivery of the Service. However, this shall not excuse ...

		30.2 Should any Clause, subparagraph or part of the Contract be held by an arbitration court to be invalid, unenforceable, or void, the decision shall not affect the validity of the entire Contract or of those parts that are not so declared or otherwi...



		31. WAIVER

		31.1 The failure of either Party to insist upon strict performance of any provision of the Contract; or the failure of either Party to exercise, or any Delay in exercising, any right or remedy under the Contract shall not constitute a waiver of that r...

		31.2 A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.



		32. RIGHTS OF THIRD PARTIES

		32.1 This Contract is intended solely for the benefit of the Parties and is not intended to be for the benefit of, nor may any provision be enforced by, any person or entity that is not a Party to this Contract. Any other statute or law to the contrar...



		33. COUNTERPART

		33.1 The contract may be executed in counterparts, each of which when executed and delivered shall constitute an original, but all counterparts together shall constitute one and the same instrument.








