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Plan International is a development and humanitarian organization that advances children’s rights
and equality for girls, and does not tolerate any form of violence against children or young people.
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9

858 ¢ - PLAN’S GENERAL TERMS OF BUSINESS:

v

The following is a statement of the terms of business under which the Services referred to in the
accompanying letter and/or proposal will be conducted.

The company with which you are contracting is Plan International Cambodia, incorporated and
registered in Cambodia with Ministry of Foreign Affairs and International Cooperation, the
registration renewal date 1% August 2023 whose office address at G13 Floor (G1309-G1312), GIA
Tower, Sopheak Mongkul Street, Koh Pich City, Sangkat Tonle Bassac, Khan Chomkamorn, Phnom
Penh, Cambodia.

For ease of expression, Plan Limited is referred to in these General Terms of Business as “Plan”,
the letter and/or proposal (including any attachments) is referred to as the “Proposal”, the provider
of the Services is referred to as the “Contractor”, and the services and deliverables detailed in the
Proposal are referred to as the “Services”. Together these General Terms of Business, the Proposal
and any attachments are referred to as the “Agreement”. Throughout this Agreement the term
“Contractor” includes any of the Contractor’s group undertakings and each of the Contractor’s and
their respective directors, officers, employees, agents, sub-contractors and other representatives.

1. Basis of Agreement

0] These General Terms of Business apply to this Agreement to the exclusion of any other
terms that the Contractor seeks to impose or incorporate, or which are implied by trade,
custom, practice or course of business.

(i) These General Terms of Business shall extend to any substituted or remedial services
provided by the Contractor.

2. Services

0] The Contractor shall provide the Services to Plan as described in and in accordance with the
Proposal signed by both parties, which will incorporate the terms and conditions set forth in
these General Terms of Business.

(ii) Changes to the scope of the Services shall only be made in writing, executed by authorized
representatives of both parties.

(iii) The Contractor shall provide the Services from the date specified in the Proposal or, if no
such date is specified, the date of the Proposal. The Services shall continue to be supplied
until they are completed in accordance with the Proposal, subject to earlier termination in
accordance with these General Terms and Conditions.

(iv) Where the Contractor will have access to Plan’s premises and/or IT systems in providing the
Services, the Contractor agrees to comply with Plan’s Health & Safety Policy and/or ICT
Policy from time to time in force.

(V) In providing the Services, the Contractor shall:

a. reasonably co-operate with Plan in all matters relating to the Services, and comply with
all reasonable instructions of Plan;

b. perform the Services with reasonable care, skill and diligence and in accordance with
best practice in the Contractor's industry, profession or trade;

c. use personnel who are suitably skilled and experienced to perform tasks assigned to
them, and in sufficient number to ensure that the Contractor's obligations are fulfilled in
accordance with this Agreement;
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(i)

(ii)

(iii)

(iv)

d. ensure that the Services will conform with all descriptions and specifications set out in
the Proposal, and that all documents, products and materials associated with
performance of the Services developed shall be fit for any purpose expressly or impliedly
made known to the Contractor by Plan;

e. provide all equipment, tools and vehicles and such other items as are required to provide
the Services;

f. use the best quality goods, materials, standards and techniques, and ensure that all
documents, goods and materials supplied and used in the Services or transferred to Plan
will be free from defects in workmanship, installation and design;

g. obtain and at all times maintain all necessary licences and consents, and comply with all
applicable laws and regulations;

h. hold all materials, equipment and tools, drawings, specifications and data supplied by
Plan to the Contractor (the “Customer Materials”) in safe custody at its own risk,
maintain the Customer Materials in good condition until returned to Plan, and not dispose
or use the Customer Materials other than in accordance with Plan's written instructions
or authorisation; and

i. not do or omit to do anything which may cause Plan: (i) to lose any licence, authority,
consent or permission on which it relies for the purposes of conducting its business; or
(i) be subject to any negative publicity.

Payment

In consideration of the satisfactory performance of the Services as specified in the Proposal,
Plan will pay to the Contractor:

a. the fee(s) specified in the Proposal in accordance with the payment schedule detailed in
the Proposal, all such sums to be paid by Plan within 30 days of receipt by Plan of a
correctly rendered invoice; and

b. to the extent expressly agreed in the Proposal and upon presentation of satisfactory
receipts, the Contractor’s reasonable expenses for travel, accommodation, printing and
phone costs to the extent necessarily incurred in the provision of the Services in
accordance with this Agreement provided that, prior to being incurred, any individual
expense in excess of £200 was first approved in writing by Plan, all such sums to be paid
by Plan within 30 days of receipt by Plan of satisfactory receipts.

All amounts payable by Plan under this Agreement are expressed to be exclusive of VAT.
Where any taxable supply for VAT purposes is made under this Agreement by the Contractor
to Plan, Plan shall, on receipt of a valid VAT invoice from the Contractor, pay to the
Contractor such additional amounts in respect of VAT as are chargeable as a matter of
applicable law on the supply of the Services at the same time as payment is due for the
supply of the Services.

Where the fees specified in the Proposal are determined by reference to time spent and/or
materials used in providing the Services, the Contractor shall maintain complete and
accurate records of the time spent and/or materials used by the Contractor in providing the
Services, and shall allow Plan to inspect such records at all reasonable times on request.
Further, such records shall be attached to any invoice issued to Plan by the Contractor in
respect of the Services.

Plan may, without limiting its other rights or remedies and notwithstanding any other
agreement, arrangement or understanding between the Contractor and Plan, set off any
amount owed to it by the Contractor against any amount payable by Plan to the Contractor
under this Agreement.

Non-disclosure of Confidential Information
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(i)

(ii)

(iii)

(iv)

(v)

(i)

The Contractor acknowledges that, in the course of its operations, Plan and its group
undertakings have developed, gathered and generated extensive data, information,
procedures, processes, methods and systems including, without limitation, child data (which
for the purposes of this Agreement means any data or information identifying or otherwise
relating to a child currently sponsored, previously sponsored, awaiting sponsorship or
assisted by Plan or any of its associated companies including without limitation any personal
data, photographs, reports or sponsorship information or data), information or evaluations
regarding grant applications and distributions, contact persons and customers, development
programs, research data, planning data, development data, experience data, business
processes, methods, know-how and other confidential information, knowledge and data used
or useful in conducting the operations of Plan and its associated companies (together the
"Confidential Information"). “Confidential Information” also includes the existence and
terms of this Agreement and of any other dealings between Plan and the Contractor (or their
associated companies) as well as any Customer Materials.

The Contractor acknowledges that the disclosure of Confidential Information is being made
by Plan (or by one of its group undertakings or Plan’s or their respective directors, officers
employees, agents, sub-contractors or other representative) to the Contractor only because
of the position of trust and confidence which the Contractor will occupy and because of the
agreement of the Contractor to the restrictions contained in this Agreement.

The Contractor acknowledges that all Confidential Information is the sole property of Plan
(or one of its group undertakings), that strict protection of the Confidential Information is
necessary for the successful continuation of the operations of Plan and its group
undertakings and that unauthorised use or disclosure of the Confidential Information would
irreparably harm Plan and its group undertakings.

The Contractor agrees not to divulge, disclose or use (either directly or indirectly) at any time,
either during the term of this Agreement or at any time thereafter, any Confidential
Information unless:

a. the Contractor obtains Plan’s prior written consent to the disclosure; or

b. the information is already in the public domain other than by means of breach of this
clause 4; or

c. the disclosure is required by law and, to the extent permitted by law, the Contractor gives
Plan prompt notice of the disclosure.

This clause 4 shall survive the expiry or termination of this Agreement.

Return of proprietary information

Upon termination or expiry of this Agreement or at any time following receipt of a written
request from Plan, the Contractor shall promptly hand over to Plan or its authorised agent all
documents and materials of any nature (including, without limitation, any deliverables, notes,
memoranda, notebooks, electronic materials, drawings, plans, financial information,
materials containing written or electronic information pertaining to Plan or its associated
companies, research data, evaluations and methods, together with all copies) made or
compiled by the Contractor in the course of performing the Services, or delivered to the
Contractor by Plan or by other persons in relation to the Services (including, without
limitation, Confidential Information).

The Contractor agrees that these documents and materials and all information and materials
contained in or relating to them are and will at all times remain the exclusive property of Plan.
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(i)

(ii)

(iii)

(iv)

(v)

Intellectual Property Rights

Where, in the course of providing the Services, the Contractor (whether alone or with any
other person or persons) makes or discovers any invention, development, improvement or
process, or creates or delivers to Plan any work that is the subject of any Intellectual Property
Rights (as defined below), the Contractor:

a. warrants that it has full clear and unencumbered title to all such items, and that at the
date of delivery of such items to Plan, it will have full and unrestricted rights to transfer
all such items to Plan;

b. assigns to Plan, with full title guarantee and free from all third party rights the Intellectual
Property Rights and the Intellectual Property Rights shall be the absolute property of Plan
and ownership shall automatically vest in Plan;

c. irrevocably and unconditionally waives in favour of Plan any moral rights that may exist
in any of the works or materials referred to in clause 6(i) to which any individual is now
or may be at any future time entitled under Chapter IV of Part | of the Copyright Designs
and Patents Act 1988 or any similar provisions of law in any jurisdiction;

d. agrees to promptly at Plan's request execute all documents and do all other acts and
things as may be reasonably required by Plan to secure for Plan the full benefit of this
Agreement including providing Plan with ownership of Intellectual Property Rights in
accordance with this clause 6.

For the purposes of this Agreement, “Intellectual Property Rights” means patents
(including rights in and to, inventions); trade marks, service marks, trade names and
business names (in each case including rights in goodwill attached thereto); design rights;
rights in and to internet domain names and website addresses; semi-conductor topography
rights; copyright (including future copyright); database rights; rights in and to confidential
information (including know how and trade secrets); and all other intellectual property rights,
in each case subsisting at any time in any part of the world (whether registered or
unregistered) and (i) any pending applications or rights to apply for registrations of any of
these rights that are capable of registration in any country or jurisdiction and (ii) any similar
or analogous rights to any of these rights which may now or in the future subsist anywhere in
the world, including the right to sue for and recover damages for past infringements.
The Contractor grants Plan a non-exclusive, perpetual, irrevocable, sub-licensable, fully
paid up licence to use all Intellectual Property Rights which existed prior to the Contractor
providing the Services and is necessary for Plan to fully enjoy, possess, receive and exploit
the Services, not otherwise assigned in accordance with clause 6(i).
The Contractor undertakes to defend Plan and its associated companies against any claim
or action that the use or possession by Plan, or any of its associated companies, of any
work or materials created, developed, written, prepared or delivered to Plan by or on behalf
of the Contractor in the performance of the Services infringes the intellectual property rights
of a third party. The Contractor shall indemnify Plan and its associated companies against
any losses, damages and expenses (including, without limitation, legal and other
professional fees) incurred by or awarded against Plan or any of its associated companies
(as the case may be), in connection with such a claim or action.

If any claim referred to in clause 6(ii) is made, or is likely to be made, the Contractor shall
promptly and at his/her own expense either:

a. procure for Plan and its associated companies the right to continue using and possessing
the relevant work or materials; or

b. modify or replace the infringing part (without prejudice to the warranties in clause 9(i)) so
as to avoid the infringement or alleged infringement.
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(vi)

(i)

(ii)

(iii)

(iv)
v)

(i)

This clause 6 shall survive the expiry or termination of this Agreement.

Remedies

If the Contractor fails to perform the Services by the deadlines specified in the Proposal, Plan
shall, without limiting its other rights or remedies, have one or more of the following rights:

a. toterminate this Agreement in accordance with clause 10;

b. to refuse to accept any subsequent performance of the Services which the Contractor
attempts to make;

c. torecover from the Contractor any costs incurred by Plan in obtaining substitute services
from a third party;

d. where Plan has paid in advance for Services that have not been provided by the
Contractor, to have such sums refunded by the Contractor; and/or

e. tobe indemnified for any additional costs, losses or expenses incurred by Plan which are
attributable to the Contractor's failure to meet such deadlines.

In acknowledgement of the irreparable injury and damage to Plan that may be caused by a
breach of this Agreement, if the Contractor commits such a breach Plan shall, without limiting
its other rights or remedies, be entitled to seek a preliminary and permanent injunction or
similar court order enjoining the Contractor from that breach, specific performance and/or
any other equitable remedies to the extent permitted by applicable law and the procedures
of the relevant court of competent jurisdiction.

The Contractor shall keep Plan indemnified in full against all costs, expenses, damages,
claims, demands and losses (whether direct or indirect), including any interest, fines, legal
and other professional fees and expenses awarded against, suffered or incurred or paid by
Plan as a result of or in connection with:

a. any claim made against Plan by a third party arising out of, or in connection with, the
supply of the Services, to the extent that such claim arises out of the breach, negligent
performance or failure or delay in performance of this Agreement by the Contractor, its
employees, agents or subcontractors; and

b. any claim brought against Plan for actual or alleged infringement of a third party's
Intellectual Property Rights arising out of, or in connection with, the receipt, use or supply
of the Services.

This clause 7 shall survive termination of this Agreement.

Plan's rights under this Agreement are in addition to its rights and remedies implied by statute
and common law.

Warranties
The Contractor represents, warrants and undertakes to Plan that:

a. it has the necessary skills and expertise, and is appropriately trained and qualified, to
provide the Services;

b. the Services will be provided with reasonable care and skill, in a timely and professional
manner, and conforming to or exceeding the best practices and standards generally
observed in the industry for similar services;

c. the Services will conform with all descriptions and specifications provided to Plan by the
Contractor, including in the Proposal;

d. it owns, or has the right to use to the extent necessary to provide the Services, all
Intellectual Property Rights;
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(ii)

(iii)

(i)

(ii)

(iii)

(iv)

10.

(ii)

(iii)

(iv)

e. the Services will not infringe any other person's intellectual property rights; and

f. the Services will be provided in accordance with all applicable legislation from time to
time in force, and the Contractor will inform Plan as soon as it becomes aware of any
changes in that legislation.

Plan’s rights under this Agreement are in addition to any statutory terms implied in favour of
Plan by the Supply of Goods and services Act 1982 and any other statute.

The provisions of this clause 8 shall survive any performance, acceptance or payment
pursuant to this Agreement.

Independent contractor

The Contractor is engaged to provide the Services as an independent contractor and not as
an employee, agent or representative of Plan.

Nothing in this Agreement shall create an agency, partnership or joint venture relationship
between Plan and the Contractor. The Contractor is not authorised to incur any liabilities or
obligations on behalf of or in the name of Plan.

The Contractor shall maintain in force, with a reputable insurance company, professional
indemnity insurance and public liability insurance to cover the liabilities that may arise under
or in connection with this Agreement and shall, on Plan's request, produce both the insurance
certificate giving details of cover and the receipt for the current year's premium in respect of
each insurance. Plan shall not be required to provide insurance cover of any kind for the
Contractor.

This clause 9 shall survive the expiry or termination of this Agreement.

Termination

Either party shall have the right to terminate this Agreement with immediate effect on written
notice if the other party:

a. is in material or persistent breach of any of its obligations under this Agreement and
either that breach is incapable of remedy or the other party has failed to remedy that
breach within 14 days of receiving written notice requiring it to do so; or

b. is unable to pay its debts or becomes insolvent or bankrupt or an order is made or
voluntarily sought for its liquidation or administration or winding-up or a receiver is
appointed over its assets or it proposes any composition or arrangement with its creditors
or anything analogous occurs.

This Agreement may be terminated by Plan without cause on not less than 30 days’ written
notice.

If, in the reasonable opinion of Plan, the Services are not being performed to an acceptable
standard, this Agreement may be terminated by Plan on not less than 21 days’ written notice.

Without limiting its other rights and remedies, Plan shall have the right to terminate this
Agreement with immediate effect on written notice if the Contractor:

a. is incompetent or guilty of gross misconduct and/or serious or persistent negligence in
the provision of the Services;

b. is unable through sickness or injury to perform any of the Services for a period of 28
days;
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(v)

11.
(i)

(ii)

(iii)

c. challenges or contests any of Plan’s Intellectual Property Rights; or

d. is unable through an event or circumstance which is beyond the reasonable control of
the Contractor which by its nature could not have been foreseen by the Contractor or if
it could have been foreseen was unavoidable (each, a “Force Majeure Event”) to
perform any of the Services for a period of 28 days provided that in such circumstances
neither party shall be liable to the other as a result of any delay or failure to perform its
obligations under this Agreement while any such Force Majeure Event was continuing.

The termination of this Agreement shall not affect any accrued rights or liabilities of either
party nor shall it affect the coming into force or the continuance in force of any provision of
this Agreement which is intended to come into force or continue in force on or after
termination.

Data protection

The parties agree to comply with their respective obligations as the data controller and / or
data processor under applicable data protection law and regulations from time to time in
force, including but not limited to, the Data Protection Act 2018 and the General Data
Protection Regulation (the “Data Protection Laws”) in connection with this Agreement.

The parties acknowledge that:

a. Plan (or its relevant associated company) alone shall be the data controller (as defined
in the Data Protection Laws) in respect of all personal data controlled by it and processed
by the Contractor as a result of this Agreement. Plan (or its relevant associated
company) alone shall determine the purposes for which and the manner in which such
personal data will be processed by the Contractor in connection with this Agreement; and

b. the Contractor shall be the data processor (as defined in the Data Protection Laws) in
respect of all personal data controlled by Plan (or its relevant associated company) and
processed by the Contractor in connection with this Agreement.

Where, in connection with this Agreement, the Contractor processes personal data on behalf
of Plan (or its relevant associated company or foundation), the Contractor shall:

a. process the personal data only on written instructions of Plan (or its relevant associated
company) and to the extent reasonably necessary for the performance of this
Agreement unless the Contractor is required by applicable Laws to otherwise process
that Personal Data;

b. not disclose the personal data to any person except as required or permitted by this
Agreement or with the written consent of Plan (or its relevant associated company);

c. implement and maintain appropriate technical and organisational measures to protect
the personal data against unauthorised or unlawful processing of personal data and
against accidental loss, alteration, unauthorised disclosure or access;

d. ensure that all personnel who have access to and/or process personal data are obliged
to keep the personal data confidential;

e. not transfer any personal data outside of the European Economic Area unless the prior
written consent of Plan has been obtained and the following conditions are fulfilled:

- the Contractor has provided appropriate safeguards in relation to the transfer;

- the data subjects have enforceable rights and effective legal remedies against Plan as
data controller and the Contractor as data processor;
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12.
(i)

(ii)

(iif)

(iv)

- the Contractor complies with its obligations under the Data Protection Laws by providing
an adequate level of protection to any personal data that is transferred; and

- the Contractor complies with reasonable instructions notified to it in advance by Plan
with respect to the processing of personal data,;

f. assist Plan, at Plan’s cost, in responding to any request from a data subject and in
ensuring compliance with its obligations under the Data Protection Laws with respect to
security, breach notifications, impact assessments and consultations with supervisory
authorities or regulators;

g. notify Plan as soon as possible on becoming aware of a personal data breach;

h. at the written direction of Plan, delete or return personal data and copies thereof to Plan
on termination of the agreement unless required by applicable law to store the personal
data; and

i. maintain complete and accurate records and information to demonstrate its compliance
with this clause.

The Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”)

For the purposes of this Agreement, “Successor Contractor” means: any person or persons
who, following the termination of this Agreement and/or the provision of the Services
hereunder, shall provide to Plan services that are the same or substantially the same as the
Services.

Itis the intention and understanding of both Plan and the Contractor that TUPE will not apply
to this Agreement or to the provision of the Services hereunder, whether on the
commencement of the Services, during the term of this Agreement or upon the termination
of this Agreement and/or the provision of the Services hereunder, or otherwise.

If the employment of any person who is employed or engaged by the Contractor or any
Permitted Sub-Contractor (as defined below) is found or alleged to transfer to Plan or to any
Successor Contractor pursuant to TUPE at any time (“Unintended Transferring Staff”) the
Contractor shall, as soon as reasonably practicable and in any event within 7 days of the
Contractor becoming aware of such person having transferred or alleged to have transferred
to Plan or any Permitted Sub-Contactor, notify Plan in writing of such person and provide full
details of the finding and/or allegation.

The Contractor shall keep Plan and any Successor Contractor (as appropriate) indemnified
in full against all costs, expenses, damages and losses (whether direct or indirect), including
any interest, fines, legal and other professional fees and expenses awarded against or
incurred or paid by Plan or the Successor Contractor as a result of or in connection with:

a. any claim or allegation by or on behalf of any Unintended Transferring Staff which relates
to their employment or engagement with the Contractor and/or any Permitted Sub-
Contractor (or the termination of any such employment/engagement) or arising from any
acts or omissions of the Contractor and/or any Permitted Sub-Contractor and/or any
Unintended Transferring Staff prior to the date of transfer;

b. any failure or alleged failure by the Contractor and/or any Permitted Sub-Contractor to
comply with any of its or their obligations pursuant to TUPE including, but not limited to,
its or their obligations under Regulators 11, 13 and/o4 14 of TUPE; and/or

c. in relation to the dismissals of any Unintended Transferring Staff.
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13.

(ii)

(iii)

(iv)

(vi)

14.

(ii)

Safeguarding

The Contractor acknowledges that it has received a copy of, and has read and understood,
Plan's Safeguarding Children and Young People Policy and supporting and briefing materials
describing Plan's commitment to child and youth safeguarding (the "Safeguarding Policy").

The Contractor shall (and shall ensure that any sub-contractor or sub-grantee of it in relating

to this Agreement (the "Relevant Party") shall) at all times and in all circumstances abide by

the Safeguarding Policy during the term of this Agreement.

The Contractor represents and warrants that it has no reason to believe that any person who

is employed or engaged by the Contractor in the provision of the Services has been involved

or is suspected or has ever been suspected of involvement in an incident of abuse of a child

or young person, whether as described in the Safeguarding Policy or otherwise in such a

way that compromises or compromised the safety of a child or young person.

The Contractor undertakes that it will not employ or engage any person in the provision of

the Services who the Contractor has reason to believe has been involved or is suspected or

has ever been suspected of involvement in an incident of abuse of a child or young person,
whether as described in the Safeguarding Policy or otherwise in such a way that
compromises or compromised the safety of a child or young person.

If at any time during the term of this Agreement, it comes to the attention of the Contractor

or any Relevant Party that the Contractor or any Relevant Party has been involved or is

suspected or has ever been suspected of involvement in an incident of abuse of a child or
young person, whether as described in the Safeguarding Policy or otherwise in such a way
that compromises or compromised the safety of a child or young person, then:

a. the Contractor shall immediately (and at the latest within 24 hours of becoming aware)
report such incident or suspicion to its contact at Plan as specified in this Agreement,
subject to any restrictions under Applicable Law; and

b. the Contractor shall immediately remove any Relevant Party or person to whom the
report relates from any work or contractual relationship with Plan.

Any breach of this clause 13 and/or the Safeguarding Policy shall constitute a material

breach of this Agreement that is incapable of remedy and shall entitle Plan (in its sole and

absolute discretion) to terminate this Agreement immediately and without notice and to take
such other appropriate action as Plan shall in its sole and absolute discretion determine,
including (but without limitation) requesting the removal of any Relevant Party or any of the

Contractors' or any Relevant Party's directors, employees or consultants from any work or

contractual relationship with Plan; reporting any incident of abuse to the police or other

appropriate child protection body; or instituting legal proceedings for damages against the

Contractor.

Anti-Terrorism, Anti-Bribery and Sanctions

The Contractor represents and warrants that it has not provided within the previous 10 years,

and will not provide, material support or resources to any individual or entity that commits,

attempts to commit, advocates, facilitates or participates in terrorist activities, which term

includes:

a. any act prohibited pursuant to any of the United Nations Conventions and Protocols
relating to terrorism; or

b. an act of premeditated, politically motivated violence perpetrated against non-combatant
targets by sub national groups or clandestine agents; or

c. any other act intended to cause death or serious bodily injury to a civilian or any other
person not taking an active part in hostilities in a situation of armed conflict, when the
purpose of such act, by its nature or context, is to intimidate a population, or to compel a
government or an international organisation to do or abstain from doing any act.

Plan is under legal obligations to verify that the Contractor is not prohibited by relevant anti-

terrorism legislation. In doing this, Plan will consider all information that is reasonably

available to it or of which it should be aware. The Contractor consents to this. Plan will also

implement reasonable monitoring and oversight procedures to safeguard against being

diverted to support terrorist activities. If at any point during the term of this Agreement the
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(iii)

(iv)

(v)

15.
(i)

(ii)

(iii)

(iv)

Y

Contractor is or becomes prohibited by applicable anti-terrorism legislation, Plan may

terminate this Agreement with immediate effect and without payment.

The Contractor shall (and shall ensure that any Relevant Party shall):

a. comply with all applicable laws, statutes, regulations and codes relating to anti-bribery,
anti-corruption and/or economic or financial sanctions including but not limited to the
Bribery Act 2010, the US Foreign Corrupt Practices Act 1977 and any economic or
financial sanctions administered by the United Nations, the US Office of Foreign Asset
Control, the European Union or any member state of the European Union or any national
economic sanctions authority (together with Plan’s Anti-Fraud and Anti-Corruption
Policy referred to below, the “Relevant Requirements”);

b. comply with Plan’s Anti-Fraud and Anti-Corruption Policy in force from time to time which
the Contractor acknowledges that it has received a copy of, read and understood;

c. have and shall maintain in place throughout the term of this Agreement its own policies
and procedures, including adequate procedures under the Bribery Act 2010, to ensure
compliance with the Relevant Requirements and will enforce them where appropriate;
and

d. promptly report to Plan any request or demand for any undue financial or other
advantage of any kind received by the Contractor in connection with the performance of
this Agreement.

The Contractor shall ensure that any person associated with the Contractor who is

performing services or providing goods in connection with this Agreement does so only on

the basis of a written contract which imposes on and secures from such person terms
equivalent to those imposed on the Contractor in this clause 14 (“Relevant Terms”). The

Contractor shall be responsible for the observance and performance by such persons of the

Relevant Terms, and shall be directly liable to Plan for any breach by such persons of any

of the Relevant Terms.

Breach of this clause 14 shall be deemed a material breach by the Contractor of this

Agreement and such breach shall be deemed incapable of remedy.

Modern Slavery

The Contractor shall perform its obligations under this Agreement in compliance with any
applicable laws, statutes or regulations relating to forced or compulsory labour, debt
bondage, human trafficking or other anti-slavery, servitude and slavery-like practices,
including but not limited to the UK Modern Slavery Act 2015 ("Applicable Modern Slavery
Law");

[The Contractor shall have and maintain its own appropriate policies and procedures to

ensure its compliance with Applicable Modern Slavery Law, and will enforce them where

appropriate;] [Include if appropriate given the nature of the contract, e.g. potentially not
applicable for an individual consultant]

The Contractor shall implement appropriate due diligence procedures for its own suppliers,

subcontractors and other participants in its supply chains, to ensure that there is no slavery

or human trafficking in its supply chains;

The Contractor shall promptly report to Plan:

a. if it becomes aware or has reason to believe that it, or any of its officers, employees,
agents or subcontractors have, breached or potentially breached any of the Contractor's
obligations under this clause 15; or

b. any actual or suspected slavery or human trafficking in a supply chain which has a
connection with this agreement or any other relationship the Contractor has with Plan.

c. if any breach of the Contractor's obligations under this clause 15 constitutes an incident
of abuse of a child or young person, as described in the Safeguarding Policy or
otherwise, the 24-hour reporting deadline as described at clause 13(v)(a) of this
Agreement applies.

The Contractor will ensure appropriate escalation of any concerns in relation to breach of

its obligations under this clause 15 within its organisation and referral to the appropriate

authorities in line with its applicable procedures and policies.

During the Term of the Agreement, the Contractor shall:

n
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(vii)

(viii)

(ix)

)
(xi)

16.

17.

(i)

(ii)

(iii)

18.
(i)

a. keep at its normal place of business appropriately detailed, accurate and up to date
records relating to the Services as may be necessary to trace the supply chain of such
Services and determine the Contractor's compliance with Applicable Modern Slavery
Law; and

b. permit Plan and its representatives on reasonable notice during normal business hours
to access and take copies of these records, and provide Plan with all reasonable
assistance required to facilitate this.

Where either Party has reasonable grounds to believe that a breach of Applicable Modern

Slavery Law has taken place, this clause 15 shall survive termination of the Agreement for

a period of at least 5 years.

The Contractor warrants and represents at the date of this Agreement that neither the

Contractor nor any of its officers, employees, agents or subcontractors:

a. has been convicted of an offence under Applicable Modern Slavery Law; or

b. to the best of its knowledge, has been or is the subject of any investigation, inquiry or
enforcement proceeding by any governmental, administrative or regulatory body
regarding any offence or alleged offence under Applicable Modern Slavery Law.

Subject to any approval required by this Agreement in respect of engagement of sub-

contractors, any sub-contractor engaged by the Contractor to provide Services under this

Agreement, is engaged on written terms so as to ensure that the sub-contractor provides

the same conditions and warranties as the Contractor is required to by this clause.

This clause 15 should be read in conjunction with the Contractor's obligations set out at

clause 13.

Any breach of this clause 15 by the Contractor shall be deemed a material breach of the

Agreement which is incapable of remedy and shall entitle Plan to terminate this Agreement

in accordance with clause 10.

No assignment

The Contractor may not assign, sub-license, sub-contract, charge, delegate or otherwise
transfer or dispose of all or any of its rights or obligations under this Agreement, without the
prior written approval of Plan and any assignee, sub-licensee, sub-contractor, chargee,
delegateee or other transferee of the Contractor shall be a “Permitted Sub-Contractor”).
For the avoidance of doubt, no assignment, sub-licensing, sub-contracting, charging,
delegating or otherwise transferring by the Contractor shall relieve it of its obligations
hereunder without the express prior written approval of Plan.

Notices

Any notices to be sent under this Agreement shall be in writing and sent by recorded delivery
or registered post or delivered by hand to the relevant party (in the case of Plan, addressed
to Plan’s Legal Counsel) at the address given on page 1 or at such other address as has
been notified in writing to the receiving party.

Any notice or communication shall be deemed to have been duly received at 9.00 am on the
second Business Day after posting.

This clause 17 shall not apply to the service of any proceedings or other documents in any
legal action. For the purposes of this clause 17, "writing" shall not include e-mails and for the
avoidance of doubt notice given under this Agreement shall not be validly served if sent by
e-mail.

General

This Agreement constitutes the entire agreement between the parties as to its subject matter.
Save as expressly set out in this Agreement, any amendment or modification to this
Agreement shall only be binding if it is in writing, is expressed to amend this Agreement and
is signed by both parties.
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

19.

(i)

(ii)

A waiver by one of the parties of any of the provisions of this Agreement (or of any default
by the other party in performing any of those provisions) shall not constitute a continuing
waiver and shall not prevent the waiving party from subsequently enforcing any of the other
provisions of this Agreement or from acting on any subsequent default. Any waiver of all or
part of this Agreement shall only be effective if it is in writing and is signed by the waiving
party. No failure or delay by a party in exercising any right or remedy under this Agreement
or available at law shall constitute a waiver of that or any other right or remedy, nor preclude
or restrict its further exercise. No single or partial exercise of such right or remedy shall
preclude or restrict the further exercise of that or any other right or remedy.

The invalidity, illegality or unenforceability of any of the provisions of this Agreement shall
not affect the validity, legality or enforceability of the remaining provisions.

In this Agreement, words denoting the singular shall include the plural and vice versa, words
denoting persons shall include companies, partnerships and undertakings (whether
incorporated or not) and vice versa, and words denoting the masculine gender shall include
the feminine and neuter and vice versa. Any words following the terms including, include, in
particular, for example or any similar expression shall be construed as illustrative and shall
not limit the sense of the words, description, definition, phrase or term preceding those terms.

A person who is not a party to this Agreement shall not have any rights under or in connection
with it whether pursuant to the Contracts (Rights of Third Parties) Act 1999 (“CROTPA”) or
otherwise, provided that a Successor Contractor shall, subject to and in accordance with
CROTPA, be entitled to the benefit of and to enforce clause 12. Notwithstanding such rights,
this Agreement may be varied, amended, supplemented, suspended, cancelled, terminated,
rescinded or otherwise modified without the consent of any person who is not a party to this
Agreement.

In the event of any inconsistency between these General Terms of Business and the
provisions of the Proposal and/or any Attachments, the terms of these General Terms of
Business shall prevail.

This Agreement may be executed in any number of counterparts, each of which when
executed and delivered will constitute an original of this Agreement, but all the counterparts
will together constitute one and the same agreement. No counterpart will be effective until
each party has executed at least one part or counterpart.

For the purposes of the Contractor’s obligations under this Agreement, time shall be of the
essence.

Governing law and jurisdiction

This Agreement, and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims), shall be governed by and
construed in accordance with Cambodian law and the parties irrevocably submit to the
exclusive jurisdiction of the courts of Cambodia.

Where the Contractor is not an individual resident in or an undertaking incorporated in
Cambodia, the Contractor irrevocably appoints the person set forth in the Proposal (the
“Process Agent”) as its agent to accept service of process in Cambodia in any legal action
or proceedings arising out of or connected to this Agreement. Where the Process Agent (or
any successor thereto in accordance with this clause 19(ii)) ceases to be resident in or have
an address for service of process in (as applicable) Cambodia the Contractor undertakes to
promptly appoint a replacement person who is resident in or has an address for service of

uymitgsugithdngo - ITT Page 65 of 92



process in Cambodia as its agent to accept service of process in Cambodia. The Contractor
hereby irrevocably consents to any legal action or proceedings being served on the Process
Agent (or any successor thereto in accordance with this clause 19(ii)) and any failure by any
such person to forward any document served on him shall not invalidate due service by Plan.
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THIS AGREEMENT is dated, ...ccvveveierreieniennnnn

PARTIES

() incorporated and registered in Cambodia with company number
.............................. whose registered OffiCe IS ..oy
herein represented DY ... (the “Contractor”)

(2) Plan International Cambodia, incorporated and registered in Cambodia with Ministry of Foreign Affairs

and International Cooperation, the registration renewal date 1t August 2023 whose office address at
G13 Floor (G1309-G1312), GIA Tower, Sopheak Mongkul Street, Koh Pich City, Sangkat Tonle
Bassac, Khan Chomkamorn, Phnom Penh, Cambodia, herein represented by ...............cccooiiiiinnis

(the “Client”)
BACKGROUND
(A) The Contractor is sought to carry Out ...........cocoviiiiiiiiiiiiiiiiiennn. Construction “FAD#:

..................... at..................eseveeeeeene..... Province in accordance with the annexed Drawings,
Bill of Quantities and Specification of Applications.

(B) The Client wishes to obtain and the Contractor wishes to provide the Services on the terms set out in
this agreement.

AGREED TERMS
1. Interpretation
The following definitions and rules of interpretation apply in this agreement.
1.1 Definitions
1.2 Agreement: Means the Engagement Letter and these Terms and Conditions

Business Day: a day other than a Saturday, Sunday or public holiday in Cambodia when banks in
Cambodia are open for business.

Business Hours: the period from 7:30am to 5:00pm on any Business Day.

Construction Work: any construction work carried out by the Contractor for the Client in accordance
with this Agreement.

Client’s Manager: the Client's manager for the Services appointed under clause 4.

Defects Liability Period: the agreed period of 06 (Six) Months after the Completion Date of the
Construction Works in which the Contractor is obliged to come back to the Works and remedy any
‘defects’ in the Works. Such defects may not have been picked up before the Completion Date or may
be defects which only come to light weeks or months later. The Performance Security (in a form of
“Bank Guaranty”) shall be retained until this Defects Liability Period ends and the Client is happy that
all defects are remedied.

Document: includes, in addition to any document in writing, any drawing, map, plan, diagram, design,
picture or other image, tape, disk or other device or record embodying information in any form.

Intellectual Property Rights: patents, rights to inventions, copyright and related rights, trademarks
and service marks, business names and domain names, rights in get-up, goodwill and the right to sue
for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how) and all other intellectual property rights, in each case
whether registered or unregistered and including all applications and rights to apply for and be
granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of
the world.
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1.3

1.4

1.5

1.6
1.7

1.8

21
2.2

2.3

2.4
25

Mandatory Policies: the Client's business policies listed in schedule 3, as amended by notification
to the Contractor from time to time.

Service Levels: objective measures at which the Services are required to be delivered, as set out in
Schedule 1 service agreement.

Services: the services to be provided by the Contractor under this agreement, as set out in Schedules
1 services agreement on a non-exclusive basis.

Site: this definition should be a description of the land/property on which the building works will be
carried out, which should be detailed enough to allow the parties to identify the boundaries of the Site.

Contractor's Equipment: any equipment, including tools, systems, cabling or facilities, provided by
the Contractor or its sub-Contractors and used directly or indirectly in the supply of the Services which
are not the subject of a separate agreement between the parties under which title passes to the
respective Client.

Contractor's Manager: the Contractor's Manager for the Services appointed under clause 3.3

Contractor's Team: the Contractor's Manager and all employees, consultants, agents and sub-
Contractors which it engages in relation to the Services and who are appointed under clause 3.3.

VAT: value added tax chargeable under the Cambodian Taxation Law as amended from time to time.
WHT: withholding tax chargeable under the Cambodian Taxation Law as amended from time to time.

The Schedules form part of this agreement and shall have effect as if set out in full in the body of this
agreement. Any reference to this agreement includes the Schedules.

Unless the context otherwise requires, words in the singular shall include the plural and in the plural
shall include the singular.

This agreement and the service agreement shall be binding on, and inure to the benefit of, the parties
to this agreement and service agreement and their respective personal representatives, successors
and permitted assigns, and references to any party shall include that party's personal representatives,
successors and permitted assigns.

Any obligation on a party not to do something includes an obligation not to allow that thing to be done.

A reference to this agreement or to any other agreement or document referred to in this agreement
is a reference of this agreement or such other agreement or document as varied or novated (in each
case, other than in breach of the provisions of this agreement) from time to time.

References to clauses and Schedules are to the clauses and Schedules of this agreement and
references to paragraphs are to paragraphs of the relevant Schedule.

Commencement and Duration
The Contractor shall provide the Services to the Client in accordance with this agreement.

The Contractor shall provide the services throughout the term of this Agreement commencing from
dd/mmlyyyy to dd/mmlyyyy.

The Client shall take over the works on or after the Completion Date (for the avoidance of doubt only
once it has confirmed in writing to the Contractor that the Works are complete).

Time shall be of the essence in this Agreement.

Other Appointments: Throughout the Term of the contract, the Client is not bound exclusively to the
Contractor and may as necessary or desirable, procure services from other parties.
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3. Contractor's Responsibilities

3.1 The Contractor shall build the Works as set out in accordance with Schedule 1 Specification and shall
allocate sufficient resources to the Services to enable it to comply with this obligation.

The Contractor shall meet the Service Levels specified in Schedule 1 Services Agreements. If the
Contractor fails to do so, the Client may, (without prejudice to any other rights they may have in
respect of the Services deliverable to them, terminate the agreement as stipulated under clause 13).

The Contractor shall:

(@)
(b)

(©)

(d)

(e)

()

(@

(h)

co-operate with the Client in all matters relating to the Services;

subject to the prior written approval of the Client, appoint or, at the written request of the
Client, replace without delay:

0] the Contractor's Manager in respect of the Services, who shall have authority under
this agreement contractually to bind the Contractor on all matters relating to the
Services and

subject to clause 3.1(b), ensure that the same person acts as the Contractor's Manager
throughout the term of this agreement;

procure the availability of the Contractor's Team to provide the Services on such days, and
at such times, as the Client may require;

promptly inform the Client of the absence (or anticipated absence) of the Contractor's
Manager. If the Client requires, the Contractor shall provide a suitably qualified replacement;

not make any changes to the Contractor's Manager without the prior written approval of the
Client (such approval not to be unreasonably withheld or delayed); and

ensure that the Contractor's Team use reasonable skill and care in the performance of the
Services;

Demonstrate reasonable efforts in obtaining Living Wage Employer accreditation within
twelve months hereof and provide proof thereof to the Client upon Client’s request

3.2 The Contractor acknowledges and agrees that:

(a)

(b)

the Client is entering into this agreement on the basis of Schedule 1 and that it is accurate
and complete in all material respects, and is not misleading; and

if it considers that the Client is not, or may not, be complying with any of the Client's
obligations, it shall only be entitled to rely on this as relieving the Contractor's performance
under this agreement:

0] to the extent that it restricts or precludes performance of the Services by the
Contractor; and

(i)  if the Contractor, promptly after the actual or potential non-compliance has come to
its attention, has notified details to the Client in writing.

3.3 The Contractor is required to carry out the Works with the care and skill that the Client would

reasonably expect, i.e. competent/qualified enough to carry out the actual Works. The Contractor shall
exercise all necessary skill, care and diligence in the performance of the services and shall carry out
all its obligations in accordance with the highest professional standards and code of conduct.

3.4 All materials which are on the Site are agreed to be the property of the Client. These materials are
strictly agreed to be appropriate for the Works (‘fit for purpose’) and gives the Client the ability to reject
any materials which aren’t of the satisfactory quality for these particular Works.
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3.5

3.6

3.7

5.2

5.3

54
55

5.6

In consideration of the payments to be made by the Client, the Contractor hereby covenants with the
Client to execute and complete the Construction Work and remedy any defects therein in conformity
in all respects with the provisions of the Contract.

The Contractor agrees here that it has inspected both the Site and the Specification and takes
responsibility for them both at the date of the Agreement. The Contractor cannot then request an
extension of the Completion Date or claim additional expenses caused by the Site conditions or errors
in the Specification, as it is considered to be have reviewed and be responsible for them both.

There is an absolute obligation on the Contractor to comply, and to ensure anyone it is responsible
for complies, with any health and safety laws or regulations under the Applicable Law and Plan’s
Health and Safety Policy

Client's Obligations
The Client shall:

(a) co-operate with the Contractor in all matters relating to the Services and appoint (and, as it
thinks fit, replace) the Client's Manager in relation to the Services, who shall coordinate
across the Client parties throughout the duration of the contract to bind the Client on matters
relating to the Services;

(b)  provide such information as the Contractor may reasonably request and the Client considers
reasonably necessary, in order to carry out the Services in a timely manner, and ensure that
it is accurate in all material respects;

Change Control

If either party wishes to change the execution of the Services, it shall submit details of the requested
change to the other party in writing (Change Request).

The Client shall make any variation of the form, quality or quantity of the Construction Work or any
part thereof that may be necessary in its opinion. The Client shall have power to instruct the Contractor
to undertake the following:

(@) Increase or decrease the quantity of any work included in the Contract;

(b)  Omit any such work;

(c) Change the character or quality or kind of any such work;

(d) Change the levels, lines, position and dimensions of any part of the works;

(e) Execute additional work of any kind necessary for the completion of the Construction Work.

If the Client originates a Change Request, the Contractor shall provide the Client, within 14 (Fourteen)
days of receiving the Change Request:

(@) the likely time required to implement the change;
(b)  any necessary variations to the Contractor's charges arising from the change;
(c) the likely effect of the change on the Statement of Work; and
(d) any other impact of the change on this agreement.
Neither party shall be obliged to agree a Change Request originated by the other party.

Unless both parties consent to a proposed change, there shall be no change to the term of this
agreement. The Contractor will not be entitled to recover the costs of any additional or varied work
unless such work has been undertaken pursuant to an agreed Change Order issued under this clause
5.

If both parties consent to the proposed change, the change shall be made, but only after:
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6.6

6.7

(@) the parties agree on the necessary variations to the Contractor's charges, if any, and the
Services;

(b)  the parties agree on any other amendments to this agreement to take account of the change
that has been reached; and

(c) the Change Request is signed by the authorised representatives of both parties to signify
their approval to the change.

If all the requirements of clause 5.5 are met, the Change Request shall become a change order
(Change Order).

If either party is unwilling to accept a Change Request suggested by the other (or any term of any
proposed Change Order), then the other party may require the disagreement to be dealt with in
accordance with the dispute resolution procedure in clause 33.

If the Contractor requests a change to the scope or execution of the Services in order to comply with
any applicable safety or statutory requirements, and such changes do not materially affect the nature,
scope of, or charges for the Services, the Client shall not unreasonably withhold or delay consent to
it. Unless the Contractor's request was attributable to the Client's non-compliance with the Client's
obligations, neither the Contractor's charge, or any other terms of this agreement shall vary as a result
of such change.

Charges and Payment

The Client hereby covenants to pay the Contractor in consideration of the execution and completion
of the Construction WOrKS Of .........ooovviiiiiiiiicccicciceee e, and the remedying of defects therein
for the total contract price of USS$..........ccoooiiviiiiiiineiien, R ) including 10%
VAT in accordance with the terms of and in the manner prescribed by the Agreement documents.

In consideration of the provision of the Services by the Contractor, the Client, shall be liable for the
charges incurred in accordance with the payment and invoicing as set out in the service agreements.

The Client, shall pay every invoice issued in respect of Services delivered to their company which is
properly due and submitted to it by the Contractor, within 30 days of receipt of invoice, to a bank
account nominated in writing by the Contractor.

Invoices covering payment in respect of materials purchased by, or services provided to, the
Contractor, or for reimbursement of expenses, shall be payable by the Client only if accompanied by
relevant receipts.

The Contractor shall maintain complete and accurate records of the time spent and materials used by
the Contractor in providing the Services in such form as the Client shall approve. The Contractor shall
allow the Client to inspect such records at all reasonable times on request.

The Client may at any time set off any liability of the Contractor to the Client against any liability of the
Client to the Contractor, whether either liability is present or future, liquidated or unliquidated, and
whether or not either liability arises under this agreement. If the liabilities to be set off are expressed
in different currencies, the Client may convert either liability at a market rate of exchange for the
purpose of set-off. Any exercise by the Client of its rights under this clause shall not limit or affect any
other rights or remedies available to it under this agreement or otherwise.

The Contractor shall within 10 (Ten) working days of the signing of this Contract provide a
Performance Security (in a form of “Bank Guaranty”) to the Client for the due performance of Contract,
observance of all provisions, covenants, conditions and stipulations therein, equal to 10% of the total
Contract price (10% X USS$.......ccovveviiiee e S USS..o ).
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The Performance Security shall not be released until the Client has given a certificate in writing that
all outstanding matters between the Client and the Contractor have been settled. The Performance
Security will be forfeited by the Client if the Constructor fails to execute the agreed Standard
Conditions of Contract for the Construction Work. The Client will release a Performance Security to
the Contractor within six (06) months after all the Construction Works have been executed as per this
agreement and upon given a certificate in writing by the Client that all outstanding matters between
the Client and the Contractor have been settled and thereby closing the Defects Liability Period.

Interim payments shall be made as the execution of work progresses and when the volume of works
executed has achieved an agreed milestone upon provisional acceptance of the executed work by
the Client. Final payment shall be made when all the Construction Works have been executed and
completed as per this agreement and upon provisional acceptance of all the works by the Client.

On the Completion Date the Contractor shall submit to the Client an application invoice in relation to
the payment the Contractor expects at the Completion Date, which may include any amounts over
and above the agreed Price or Instalment which the Contractor has reasonably incurred in connection
with the Works in accordance with this Agreement, subject to an approved Change Order under clause
5.

The Client has the right to reasonably withhold payment of a part of the Price in order to encourage
the Contractor to complete the Works. Once any issue with the Works is resolved, the Client must
make up that withheld amount to the Contractor at a later date.

The Contractor is responsible for paying any taxes owed in relation to the Works. The Contractor must
repay the Client for any tax liabilities which may be met in relation to the Works.

Table of Payment Schedule

> MIDAANUITAS{HINY 99M figh

> MATEHG{EIMY 99 M 116

> ofmbignanit §halmy 900

> fitg]H Shmidamamiisimughg: 9o

> amuginniima§n Shgiunmnbamnmi 9o

> 1] usmes W UgIUYIAe igimsmuagnin ovo

> minnuuiagaignatphismy 9wo

Timeframe
Within 30 days

Milestone Detail/Key Activities Amount

Stage 1: Will be made after:

1st Payment
(20% of the total
contract price)

1- Set up team, materials and mold for 10
unit

2- Set up and operations construction site
in 3 locations

3- Construct tank slab for 100 unit

4- Construct tank stand 100 unit

5- Construct lower and upper part of tank
120 unit

Note: Timeframe to complete “Stage 1”: by
mid May 2024

(20% X USS..euuersrressees = USS..eeersrreseenanes )

inclusive of 10%
VAT

after received of
a proper original
& signed invoice
by Plan

Stage 2:

2"d Payment
(40% of the total
contract price)

Will be made after:

1- Construct tank slab for 113 unit
2- Construct tank stand 113 unit

inclusive of 10%
VAT

Within 30 days
after received of
a proper original
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3- Construct lower and upper part of tank & signed invoice
120 unit by Plan

4- Install lower and upper part 120 unit

5- Install drainage tap and recharge
sludge water connection 120 Unit

6- Apply raincoat inside tank 120 unit

Note: Timeframe to complete “Stage 1”: by

June 24

(40% X USS....ccomrsmnrinnns = USS...cconiimnnins )
Stage 3: Will be made after: USS..ccooieee Within 30 days
3 “Final” inclusive of 10% |after received of
Payment (40% of | 1- Construct lower and upper part of tank VAT |a proper original
the total contract 63 unit & signed invoice
price) 2- Install lower and upper part 93 unit by Plan

3- Install drainage tap and recharge
sludge water connection 93 Unit
4- Apply raincoat inside tank 93 unit
5- Clearance construction sites 100%
6- Submit completion report to Plan

Note: Timeframe to complete “Stage 1”: by
dd/mmlyyyy

(40% X USS..eereeereeesreenne. = USS$.crmrerrerereennes )

All payments will be made by cheque or via bank transfer in US Dollar within 30 days to:

Contractor’s Bank Information:

ACCOUNTt NAME | sirerrersersserserre e e rnarnananes

Account NUMDbEr | s s e

SWift Code | i

Bank Name | e e renaaa s

Bank Address ....................................................

All bank transfer fees will be responsible and paid by the Contractor.

Price and Adjustment for Increase/Decrease in Cost of Materials

Price adjustment is intended to adjust the Contract price upwards or downwards where the actual cost
of specified materials differs significantly from the unit prices at the time of bidding and indicated within
the original Contract Documents. The sprit and intention of the mechanism is that the Contractor will
not have to solely bear unreasonable costs where the actual prices of materials are higher than those
indicated at the time of bidding, neither will the Client have to pay an inflated Contract price where the
actual prices of materials are lower than those indicated at the time of bidding.

For Construction Works with an execution period of more than one year price adjustment will be
applicable, upon the written approval of the authorized Purchaser of Plan, only for fluctuations in the
prices of construction materials that are listed in the Particular Instruction to Bidders. Price adjustment
will be effected after one year from the signing of the Contract.

The value of the Contract shall be equitably adjusted based on the standard formula as stated in the
Particular Instruction to Bidders. As used herein, a significant price change shall mean any change in
price exceeding 10 percent (10%) from the date of signing of the Contract.
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10.1

10.2

10.3

11.

For Construction Work with an execution period of less than one year price adjustment will not apply
for any construction materials, even where the final acceptance of the work is not made for more than
a year

Liguidated Damages

For each calendar day of delay in the completion of the Construction Work within the time stipulated
above the Contractor shall pay to the Client a sum equivalent to one per thousand of the Contract
price (1/1000) until it reaches an equivalent of 10% of the Contract price. At a maximum allowance of
the liquidated damage, the Client shall be allowed to terminate the Contract and settle all financial
liability of the Contractor with every means available, and claim damages. The Client or its expert shall
have right to decide whether there is good cause for the delay or not.

Quality of Services
The Contractor warrants to the Client that:

(@) the Contractor will perform the Services with reasonable care and skill and in accordance
with best commercial practices and standards in the industry for similar services;

(b)  the Services will conform with all descriptions and specifications as set out in schedule 1
services agreement;

(c) the Services will be provided in accordance with all applicable legislation from time to time
in force, and the Contractor will inform the Client as soon as it becomes aware of any
changes in that legislation.

The Client's rights under this agreement are in addition to the statutory terms implied in favour of the
Client by the Supply of Goods and Services Act 1982 and any other statute.

The provisions of this clause 9 shall survive any performance, acceptance or payment pursuant to
this agreement and shall extend to any substituted or remedial services provided by the Contractor.

Intellectual Property Rights

At its own expense, the Contractor shall, and shall use all reasonable endeavours to procure that any
necessary third party shall, promptly execute and deliver such documents and perform such acts as
may be required for the purpose of giving full effect to this agreement, including securing all right, title
and interest in and to the Intellectual Property Rights and all other rights assigned to the relevant
party.

The Contractor shall obtain waivers of any moral rights in the products of the Services (as per
Schedule 1) to which any individual is now or may be at any future time entitled under the applicable
laws and regulations in Cambodia.

In the event that either party creates any materials as part of the project, ownership of all intellectual
property rights in the project materials will vest in the party which created them. The Contractor and/or
any other body are not allowed to use, for any purpose, the project materials created on its behalf
without written prior agreement from the Client.

Indemnity

The Contractor shall indemnify and hold the Client harmless from all claims and all direct, indirect or
consequential liabilities (including loss of profits, loss of business, depletion of goodwill and similar
losses), costs, proceedings, damages and expenses (including legal and other professional fees and
expenses) awarded against, or incurred or paid by, the Client as a result of or in connection with:

(@) any claim made against the Client in respect of any liability, loss, damage, injury, cost or
expense sustained by the Client's employees or agents or by any Client or third party to the
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12.3

13.
131

13.2

(ii)

(i)

extent that such liability, loss, damage, injury, cost or expense was caused by, relates to or
arises from the Contractor’s negligent in the performance of this agreement.

Confidentiality and the Client's Property

The Contractor undertakes that it shall not at any time during and after termination of this agreement,
disclose to any person any technical or commercial know-how, specifications, inventions, processes
or initiatives which are of a confidential nature and have been disclosed to the Contractor, its
employees, agents, consultants or Sub Contractors, or any other confidential information concerning
the Client's business or its products which the Contractor may obtain, except as permitted by clause

12.2.

The Contractor may disclose the Client's confidential information:

(@) to the Contractor's Team and to such of its other employees, agents, consultants or Sub
Contractors as need to know it for the purpose of discharging the Contractor's obligations to
the Client. The Contractor shall ensure that its employees, agents, consultants or Sub
Contractors to whom it discloses the Client's confidential information comply with this clause
12; and

(b)  as may be required by the applicable laws, a court of competent jurisdiction in Cambodia or
any governmental or regulatory authority in Cambodia.

The Contractor shall not use the Client's confidential information for any purpose other than to perform
its obligations under this agreement.

Compliance with Laws and Policies
In performing its obligations under this agreement, the Contractor shall comply with:

(@) all applicable laws, statutes, regulations from time to time in force and the Contractor will
inform the Client as soon as it becomes aware of any changes in that legislation; and

(b)  the Mandatory Policies

Data protection

The parties agree to comply with their respective obligations as the data controller and / or data
processor under applicable data protection law and regulations from time to time in force in
connection with this Agreement.

The parties acknowledge that:

a. The Client (or its relevant associated company) alone shall be the data controller in respect of
all personal data controlled by it and processed by the Contractor as a result of this
Agreement. The Client (or its relevant associated company) alone shall determine the purposes
for which and the manner in which such personal data will be processed by the Contractor in
connection with this Agreement; and

b. the Contractor shall be the data processor in respect of all personal data controlled by the Client
(or its relevant associated company) and processed by the Contractor in connection with this
Agreement.

Where, in connection with this Agreement, the Contractor processes personal data on behalf of the
Client (or its relevant associated company or foundation), the Contractor shall:

a. process the personal data only on written instructions of the Client (or its relevant associated
company) and to the extent reasonably necessary for the performance of this Agreement;

b. not disclose the personal data to any person except as required or permitted by this Agreement
or with the written consent of the Client (or its relevant associated company); and

uymitgsugithdngo - ITT Page 78 of 92



c. implement and maintain appropriate technical and organisational measures to protect the
personal data against accidental or unlawful destruction or accidental loss, alteration,
unauthorised disclosure or access.

14. Limitation of Liability
14.1  Nothing in this agreement:

(@) shall limit or exclude the Contractor's or the Client parties’ liability for:

® death or personal injury caused by its negligence, or the negligence of its personnel,
agents or Sub Contractors;

(i)  fraud or fraudulent misrepresentation;
(i) any other liability which cannot be limited or excluded by applicable law; or
(b)  shall limit or exclude the Contractor's liability under clause 11 (Indemnities).
14.2  Subject to clause 14.1:

(a) neither party to this agreement shall have any liability to the other party, whether in contract,
tort (including negligence), breach of statutory duty, or otherwise, for any indirect or
consequential loss arising under or in connection with this agreement;

(b)  the Contractor's total liability to all Client parties which suffer loss, whether in contract, tort
(including negligence), breach of statutory duty, or otherwise, arising under or in connection
with this agreement shall be limited to 100% (one hundred) percent of the total service fees.

(c) the Client’s total liability to the Contractor, whether in contract, tort (including negligence),
breach of statutory duty, or otherwise, arising under or in connection with this agreement
shall be limited to 100% (one hundred) percent of the total service fees paid by the Client
under this Agreement during the 12 months period prior to the event, giving rise to the
liability.

14.3  Notwithstanding clause 14.2(a), the losses for which the Contractor assumes responsibility and
which shall, (subject to clause 14.2(b) and clause 14.2(c)) be recoverable by the Client include:

(@) sums paid by the Client to the Contractor pursuant to this agreement, in respect of any
services not provided in accordance with the terms of this agreement.

14.4  The Contractor must hold any insurance which is required by law for the type of work carried out under
this Agreement. This shall include but not be limited to:

(@) Professional Indemnity Insurance
(b)  Public Liability Insurance
(c)  Works Insurance

14.5 No amount awarded or agreed to be paid under the indemnities in clause 11 shall count towards the
cap on the Contractor's liability under clause 14.2(b).

14.6  The rights of the Client under this Agreement are in addition to, and not exclusive of, any rights or
remedies provided by the applicable law.

15. Termination

15.1  Without affecting any other right or remedy available to it, either party may terminate this agreement
with immediate effect by giving written notice to the other party if:

(@) the other party commits a material breach of any [other] term of this agreement which breach
is irremediable or (if such breach is remediable) fails to remedy that breach within a period
of 14 (Fourteen) days after being notified in writing to do so;
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(b) the other party repeatedly breaches any of the terms of this agreement in such a manner as
to reasonably justify the opinion that its conduct is inconsistent with it having the intention or
ability to give effect to the terms of this agreement;

(c) the other party suspends, or threatens to suspend, payment of its debts or is unable to pay
its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its
debts;

(d)  the Contractor without reasonable cause has failed to commence the Construction Work or
has suspended the progress of the Construction Work after receiving written notice from the
Client to proceed,;

(e) the Contractor is not executing the work in accordance with the Contract, or deliberately
neglecting to carry out its obligations under the Contract, despite previous written warnings
by the Client.

Q) the other party commences negotiations with all or any class of its creditors with a view to
rescheduling any of its debts, or makes a proposal for or enters into any compromise or
arrangement with any of its creditors [other than (being a company)] for the sole purpose
of a scheme for a solvent amalgamation of that other party with one or more other companies
or the solvent reconstruction of that other party;

(g) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in
connection with the winding up of that other party (being a company) other than for the sole
purpose of a scheme for a solvent amalgamation of that other party with one or more other
companies or the solvent reconstruction of that other party;

(h)  anapplication is made to court, or an order is made, for the appointment of an administrator,
or if a notice of intention to appoint an administrator is given or if an administrator is
appointed, over the other party (being a company);

0] the holder of a qualifying floating charge over the assets of that other party (being a
company) has become entitled to appoint or has appointed an administrative receiver;

0] a person becomes entitled to appoint a receiver over all or any of the assets of the other
party or a receiver is appointed over all or any of the assets of the other party;

(k)  acreditor or encumbrancer of the other party 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 other party's assets and such attachment or process is not
discharged within 14 days;

0] any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction
to which it is subject that has an effect equivalent or similar to any of the events mentioned
in clause 15.1(c) to clause 15.1(k) (inclusive);

(m) the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a
substantial part of its business; [or]

(n) in the case of the Client's termination right, any warranty given by the Contractor in clause
7 is found to be untrue or misleading.

15.2 In addition to Clause 15.1 and without affecting any other right or remedy available to it, the Client,
may:

(@) terminate this agreement with immediate effect by giving written notice to the Contractor if
the Contractor commits a material breach of clause 11

(b) terminate this agreement for convenience by giving three months' written notice;
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17.
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The termination of this agreement by the Client, shall not affect the completion of any
deliverables pending under this Agreement.

Consequences of Termination
The effect of termination, by any Party, pursuant to Clause 11 shall be as follows:

(@) All Parties shall immediately cease using and destroy to the extent technically possible, or
return, to the other Party or Parties all materials bearing the Name or Logo of such Party or
Parties.

(b)  Allrights granted hereunder will cease immediately, both Parties shall immediately cease all
activities authorized hereunder

(c) The settlement of invoices shall be agreed by both Parties dependent upon accepted
deliverables yet to be paid for, advanced payments for deliverables and costs incurred by
the Contractor for work reasonably performed

(d)  Allrights and licenses granted under this Agreement will immediately cease to exist, and the
Contractor must promptly discontinue all use of the Software and Documentation

(e)  The Contractor shall erase all copies of the Software and Documentation from Licensee's
computers, return to Client or destroy all copies of the Software and Documentation on
tangible media in Licensee's possession or control and certify in writing to Client that it has
fully complied with these requirements.

On termination or expiry of this Agreement, the Contractor shall immediately deliver to the Client in
accordance with clause 13.2:

(a) all copies of information and data provided by the Client to the Contractor for the purposes
of this Agreement. The Contractor shall certify to the Client that it has not retained any copies
of information or data, except for one copy which the Contractor may use for audit purposes
only and subject to the confidentiality obligations in clause 10; and

If the Contractor fails to fulfil its obligations under clause 14.1, then the Client may enter the
Contractor's premises and take possession of any items which should have been returned under it.
Until they have been returned or repossessed, the Contractor shall be solely responsible for their safe
keeping.

On termination or expiry of this agreement, the following clauses shall continue in force: clause 10
(Intellectual property rights), clause 11 (Indemnity), clause 12 (Confidentiality and the Contractor's
property), clause 14 (Limitation of liability), clause 28 (Conflict), clause 37 (Governing law), clause 38
(Jurisdiction) (Personnel).

Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities
of the parties that have accrued up to the date of termination or expiry, including the right to claim
damages in respect of any breach of the agreement which existed at or before the date of termination
or expiry.

Inspection

The Contractor shall be taken to have inspected and examined the Specification and the Site and its
surroundings prior to the date of this Agreement and to have obtained for itself all necessary
information about all risks and circumstances of the Specification and the Site which may influence or
affect the Works. The Contractor shall therefore not be entitled to any extension of time of the
Completion Date or to any additional payment in the event of a delay to the project or any additional
expense arising due exclusively to either the accuracy of the Specification or the conditions of the
Site.
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The Contractor shall be responsible for any loss or damage to the Site or any neighbouring property
occurring prior to the Completion Date if caused or contributed to by the acts or omissions of the
Contractor (or anyone for whom the Contractor is responsible) and the Contractor shall comply with
any instructions of the Client to restore, replace or repair any such loss or damage.

If required the Contractor shall grant the Client reasonable access to its records and premises in order
to monitor the Contractor’'s compliance with the terms of this Agreement.

The Client and their advisers may at any time from the date of this Agreement enter the Site in order
to inspect and view the state and progress of the Works and/or to undertake quality testing. The Client
and the Contractor shall also meet from time to time at the Site in order to review progress of the
Works and the Contractor’s performance generally.

The Contractor shall ensure a timely flow of complete and accurate information throughout the
construction project regularly. The Contractor will create transparent reports on the construction
progress, estimates actual costs and regularly informs the Client about any deviations in the project
timeline, budget, programme proposal and in compliance with all provided guidelines, procedures,
quality standards and local construction laws.

The Client or its expert shall have the right to inspect the work and give acceptance for the quality of
the work of the Contractor. The Contractor will be deemed to have completed its delivery obligations
if:

(@) Inthe Client’s opinion, the Deliverable satisfies the Acceptance Criteria, and

(b)  The Client notifies the Contactor in writing that it is accepting the Deliverable

The Acceptance Criteria are the specifications the Deliverables must meet for the Contractor to
comply with is requirements and obligations under this agreement, as detailed within its respective
Work Order.

Inspection for the Provisional Acceptance of the Construction Work shall be made within 15 (Fifteen)
days following the Contractor’s written notice of completion. A Certificate of Provisional Acceptance
will be issued to the Contractor after inspection and determination that all Construction Work has been
satisfactorily completed. Inspection for the Final Acceptance of the Construction Work shall be made
not less than 06 (Six) months after the date of Provisional Acceptance and until a certificate of Final
Acceptance has been issued, the Contractor shall continue to be bound by this Contract.

Should the Client deem that the deliverable does not meet its Acceptance Criteria, the Client is entitled
to reject the deliverable, upon which the following order of precedence may:

(&) Require the Contractor to immediately re-perform any defective portion of the services

(b) Take such actions as may be required to bring the services into conformity with the
Acceptance Criteria, in which event, all related costs, expenses and other reasonable
charges shall be for the Contractor’s account

(c)  Withhold total or partial payment

(d)  Apply Liguidated Damages

(e) Rescind the Work Order without liability

0] Make a claim against total sums paid for mobilisation

Unless expressly agreed, the Contractor shall not perform any subsequent Deliverables until the
current Deliverable has been accepted by the Client.

Consent provided by the Client to perform subsequent deliverables shall not be considered as
Acceptance of the current Deliverable.
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Defects

Any defects which appear during the Defects Liability Period due to failure of the Contractor to comply
with its obligations under this Agreement shall be specified by the Client in a schedule of defects.
Unless the Client instructs otherwise, upon receipt of such schedule, the Contractor shall as soon as
is practical commence diligently with the making good of any defects and other faults contained in the
schedule. This making good shall be at the Contractor’s cost (and at no cost to the Client). The Client
may withhold the Performance Security from the Contractor in the event that the Contractor fails to
make good any defaults or faults to the Client’s reasonable satisfaction.

Where the Client notifies to the Contractor that any defect, shrinkage or other fault:
(@) s affecting the use or occupation of the completed Works;
(b) givesrise to a health and safety risk; or
(c) is causing damage;

or is likely to do so if not rectified without delay, the Contractor shall ensure that the required works of
making good are commenced as soon as is practical (and in the event of emergency within 24 (Twenty
four) hours of being requested to do so).

Remedies

If any Services are not supplied in accordance with Schedule 1, or the Contractor fails to comply with
any terms of this agreement, the Client shall be entitled (without prejudice to any other right or remedy)
to exercise any one or more of the following rights or remedies:

(@) torescind this agreement

(b)  to require the Contractor, without charge to the Client, to carry out such additional work as
is necessary to correct the Contractor's failure;

(c) to refuse to accept any subsequent performance of the Services which the Contractor
attempts to make;

(d) to recover from the Contractor any costs incurred by the Client in obtaining substitute
services from a third party;

(e) where the Client has paid in advance for Services that have not been provided by the
Contractor, to have such sums refunded by the Contractor; and/or

0] to be indemnified for any additional costs, losses or expenses incurred by the Client which
are attributable to the Contractor's failure to meet such deadlines; and

(@) in any case, to claim such damages as it may have sustained in connection with the
Contractor's breach (or breaches) of this agreement not otherwise covered by the provisions
of this clause 15.

Inadequacy of Damages

Without prejudice to any other rights or remedies that the Client may have, the Contractor
acknowledges and agrees that damages alone would not be an adequate remedy for any breach of
the terms of this agreement by the Contractor. Accordingly, the Client shall be entitled to the remedies
of injunction, specific performance or other equitable relief for any threatened or actual breach of the
terms of this agreement.

Force majeure

Neither party shall be in breach of this agreement nor liable for delay in performing, or failure to
perform, any of its obligations under this agreement if such delay or failure result from events,
circumstances or causes beyond its reasonable control. In such circumstances the affected party shall
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27.
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be entitled to a reasonable extension of the time for performing such obligations. If the period of delay
or non-performance continues for 04 (Four) weeks, the party not affected may terminate this
agreement by giving 14 (Fourteen) working days’ written notice to the affected party.

Assignment and Other Dealings

The Contractor shall not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal
in any other manner with any of its rights and obligations under this agreement without the Client’s
written consent. The Client can stipulate the conditions of any transfer before it will consent.
Nonetheless, liability for the design and construction of the Works will stay with the Contractor,
regardless of any third party who actually builds the Works.

The Client may at any time assign, mortgage, charge, declare a trust over or deal in any other manner
with any or all of its rights under this agreement.

Variation

Subject to clause 5, no variation of this agreement shall be effective unless it is in writing and signed
by the parties (or their authorised representatives).

Waiver

A waiver of any right or remedy under this agreement or by law is only effective if given in writing and
shall not be deemed a waiver of any subsequent breach or default.

A failure or delay by a party to exercise any right or remedy provided under this agreement or by law
shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any
further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy
provided under this agreement or by law shall prevent or restrict the further exercise of that or any
other right or remedy.

Rights and Remedies

The rights and remedies provided under this agreement are in addition to, and not exclusive of, any
rights or remedies provided by law.

Severance

If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If
such modification is not possible, the relevant provision or part-provision shall be deemed deleted.
Any modification to or deletion of a provision or part-provision under this clause shall not affect the
validity and enforceability of the rest of this agreement.

If [one party gives notice to the other of the possibility that] any provision or part-provision of this
agreement is invalid, illegal or unenforceable, the parties shall negotiate in good faith to amend such
provision so that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible,
achieves the intended commercial result of the original provision.

Entire Agreement

This agreement constitutes the entire agreement between the parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranties, representations and
understandings between them, whether written or oral, relating to its subject matter.

Each party agrees that it shall have no remedies in respect of any statement, representation,
assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.
Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on
any statement in this agreement.
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28.

29.
29.1

29.2
30.

31.
31.1

31.2

32.
32.1

33.
33.1

34.
34.1

Conflict

If there is an inconsistency between any of the provisions of this agreement and the provisions of the
Schedules, the provisions of this agreement shall prevail.

No Partnership or Agency

Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint
venture between any of the parties, constitute any party the agent of another party, or authorise any
party to make or enter into any commitments for or on behalf of any other party.

Each party confirms it is acting on its own behalf and not for the benefit of any other person.

Third Party Rights

No one other than a party to this agreement shall have any right to enforce any of its terms.

Notices

Any notice given to a party under or in connection with this agreement shall be in writing and shall be:

(a) delivered by hand or by pre-paid first-class post or other next Business Day delivery service
at its registered office or its principal place of business (in any other case)

Any notice shall be deemed to have been received:

(@) if delivered by hand, on signature of a delivery receipt [or at the time the notice is left at the
proper address];

(b) if sent by pre-paid first-class post or other next Business Day delivery services, at 9.00am
on the second Business Day after posting.

Counterparts

This agreement may be executed in any number of counterparts, each of which when executed shall
constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

Dispute Resolution Procedure

If a dispute arises out of or in connection with this agreement or the performance, validity or
enforceability of it (Dispute) then the parties shall follow the procedure set out in this clause:

(@) either party shall give to the other written notice of the Dispute, setting out its nature and full
particulars (Dispute Notice), together with relevant supporting documents. On service of
the Dispute Notice, the representative of the Client and representative of the Contractor shall
attempt in good faith to resolve the Dispute;

(b) if the representative of the Client and representative of the Contractor are for any reason
unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute
shall be referred to the Deputy Country Director - Operations of the Client and Director of
the Contractor who shall attempt in good faith to resolve it; and

(c) if the Deputy Country Director - Operations of the Client and Director of the Contractor are
for any reason unable to resolve the Dispute within 30 days of it being referred to them, the
parties may refer their dispute to arbitration under Clause 38.

Safeguarding

The Contractor acknowledges that it has received a copy of, and has read and understood, Plan's
Safeguarding Children and Young People Policy and supporting and briefing materials describing
Plan's commitment to child and youth safeguarding (the "Safeguarding Policy").
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34.2

34.3

34.4

34.5

34.6

35.
35.1

35.2

The Contractor shall (and shall ensure that any sub-Contractor or sub-grantee of it in relating to this
Agreement (the "Relevant Party") shall) at all times and in all circumstances abide by the Safeguarding
Policy during the term of this Agreement.

The Contractor represents and warrants that it has no reason to believe that any person who is
employed or engaged by the Contractor in the provision of the Services has been involved or is
suspected or has ever been suspected of involvement in an incident of abuse of a child or young
person, whether as described in the Safeguarding Policy or otherwise in such a way that compromises
or compromised the safety of a child or young person.

The Contractor undertakes that it will not employ or engage any person in the provision of the Services
who the Contractor has reason to believe has been involved or is suspected or has ever been
suspected of involvement in an incident of abuse of a child or young person, whether as described in
the Safeguarding Policy or otherwise in such a way that compromises or compromised the safety of
a child or young person.

If at any time during the term of this Agreement, it comes to the attention of the Contractor or any
Relevant Party that the Contractor or any Relevant Party has been involved or is suspected or has
ever been suspected of involvement in an incident of abuse of a child or young person, whether as
described in the Safeguarding Policy or otherwise in such a way that compromises or compromised
the safety of a child or young person, then:

(@) the Contractor shall immediately (and at the latest within 24 hours of becoming aware) report
such incident or suspicion to its contact at the Client as specified in this Agreement, subject
to any restrictions under Applicable Law; and

(b)  the Contractor shall immediately remove any Relevant Party or person to whom the report
relates from any work or contractual relationship with Plan.

Any breach of this clause 13 and/or the Safeguarding Policy shall constitute a material breach of this
Agreement that is incapable of remedy and shall entitle the Client (in its sole and absolute discretion)
to terminate this Agreement immediately and without notice and to take such other appropriate action
as the Client shall in its sole and absolute discretion determine, including (but without limitation)
requesting the removal of any Relevant Party or any of the Contractors' or any Relevant Party's
directors, employees or consultants from any work or contractual relationship with Plan; reporting any
incident of abuse to the police or other appropriate child protection body; or instituting legal
proceedings for damages against the Contractor.

Anti-Terrorism, Anti-Bribery and Sanctions

The Contractor represents and warrants that it has not provided within the previous 10 years, and will
not provide, material support or resources to any individual or entity that commits, attempts to commit,
advocates, facilitates or participates in terrorist activities, which term includes:

(@) any act prohibited pursuant to any of the United Nations Conventions and Protocols relating
to terrorism; or

(b) an act of premeditated, politically motivated violence perpetrated against non-combatant
targets by sub national groups or clandestine agents; or

(c) anyother act intended to cause death or serious bodily injury to a civilian or any other person
not taking an active part in hostilities in a situation of armed conflict, when the purpose of
such act, by its nature or context, is to intimidate a population, or to compel a government
or an international organisation to do or abstain from doing any act.

Plan is under legal obligations to verify that the Contractor is not prohibited by relevant Anti-terrorism
legislation. In doing this, the Client will consider all information that is reasonably available to it or of
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35.4

355

36.
36.1

36.2

36.3

36.4

which it should be aware. The Contractor consents to this. the Client will also implement reasonable
monitoring and oversight procedures to safeguard against being diverted to support terrorist activities.
If at any point during the term of this Agreement the Contractor is or becomes prohibited by applicable
Anti-terrorism legislation, the Client may terminate this Agreement with immediate effect and without
payment.

The Contractor shall (and shall ensure that any Relevant Party shall):

(@) comply with all applicable laws, statutes, regulations and codes relating to anti-bribery, anti-
corruption and/or economic or financial sanctions including but not limited to the applicable
laws and regulations in Cambodia and any economic or financial sanctions administered by
the United Nations, the US Office of Foreign Asset Control, the European Union or any
member state of the European Union or any national economic sanctions authority (together
with Plan’s Anti-Fraud and Anti-Corruption Policy referred to below, the “Relevant
Requirements”);

(b)  comply with Plan’s Anti-Fraud and Anti-Corruption Policy in force from time to time which
the Contractor acknowledges that it has received a copy of, read and understood;

(c) have and shall maintain in place throughout the term of this Agreement its own policies and
procedures, including adequate procedures under the applicable laws and regulations in
Cambodia, to ensure compliance with the Relevant Requirements and will enforce them
where appropriate; and

(d)  promptly report to the Client any request or demand for any undue financial or other
advantage of any kind received by the Contractor in connection with the performance of this
Agreement.

The Contractor shall ensure that any person associated with the Contractor who is performing services
or providing goods in connection with this Agreement does so only on the basis of a written contract
which imposes on and secures from such person terms equivalent to those imposed on the Contractor
in this clause 14 (“Relevant Terms”). The Contractor shall be responsible for the observance and
performance by such persons of the Relevant Terms, and shall be directly liable to the Client for any
breach by such persons of any of the Relevant Terms.

Breach of this clause 14 shall be deemed a material breach by the Contractor of this Agreement and
such breach shall be deemed incapable of remedy.

Modern Slavery

The Contractor shall perform its obligations under this Agreement in compliance with any applicable
laws, statutes or regulations relating to forced or compulsory labour, debt bondage, human trafficking
or other anti-slavery, servitude and slavery-like practices, including but not limited to the applicable
laws and regulations in Cambodia;

The Contractor shall have and maintain its own appropriate policies and procedures to ensure its
compliance with Applicable Modern Slavery Law, and will enforce them where appropriate.

The Contractor shall implement appropriate due diligence procedures for its own Contractors, Sub
Contractors and other participants in its supply chains, to ensure that there is no slavery or human
trafficking in its supply chains;

The Contractor shall promptly report to Plan:

(@) if it becomes aware or has reason to believe that it, or any of its officers, employees, agents
or sub-Contractors have, breached or potentially breached any of the Contractor's
obligations under this clause 15; or
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36.6

36.7

36.8

36.9

36.10
36.11

37.

38.

(b) any actual or suspected slavery or human trafficking in a supply chain which has a
connection with this agreement or any other relationship the Contractor has with Plan.

(c) if any breach of the Contractor's obligations under this clause 15 constitutes an incident of
abuse of a child or young person, as described in the Safeguarding Policy or otherwise, the
24-hour reporting deadline as described at clause 13(v)(a) of this Agreement applies.

The Contractor will ensure appropriate escalation of any concerns in relation to breach of its
obligations under this clause 15 within its organisation and referral to the appropriate authorities in
line with its applicable procedures and policies.

During the Term of the Agreement, the Contractor shall:

(@) keep at its normal place of business appropriately detailed, accurate and up to date records
relating to the Services as may be necessary to trace the supply chain of such Services and
determine the Contractor's compliance with Applicable Modern Slavery Law; and

(b)  permit the Client and its representatives on reasonable notice during normal business hours
to access and take copies of these records, and provide the Client with all reasonable
assistance required to facilitate this.

Where either Party has reasonable grounds to believe that a breach of Applicable Modern Slavery
Law has taken place, this clause 15 shall survive termination of the Agreement for a period of at least
5 years.

The Contractor warrants and represents at the date of this Agreement that neither the Contractor nor
any of its officers, employees, agents or sub-Contractors:

(@) has been convicted of an offence under Applicable Modern Slavery Law; or

(b) to the best of its knowledge, has been or is the subject of any investigation, inquiry or
enforcement proceeding by any governmental, administrative or regulatory body regarding
any offence or alleged offence under Applicable Modern Slavery Law.

Subject to any approval required by this Agreement in respect of engagement of sub-Contractors, any
sub-Contractor engaged by the Contractor to provide Services under this Agreement, is engaged on
written terms so as to ensure that the sub-Contractor provides the same conditions and warranties as
the Contractor is required to by this clause.

This clause 15 should be read in conjunction with the Contractor's obligations set out at clause 13.

Any breach of this clause 15 by the Contractor shall be deemed a material breach of the Agreement
which is incapable of remedy and shall entitle the Client to terminate this Agreement in accordance
with clause 10.

Governing Law

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of Cambodia.

Jurisdiction

Each party irrevocably agrees that the courts of Cambodia shall have exclusive jurisdiction to settle
any dispute or claim arising out of or in connection with this agreement or its subject matter or
formation (including non-contractual disputes or claims).

This agreement shall come into force on the date of signing by the duly authorized representatives of both
parties. In witness whereof, the two parties have signed this contract on dd/mmlyyyy.
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For and on behalf of Plan International

Cambodia

Signature & stamp:

Name:

Title: e

Date: dd/mm/yyyy

Witnesses:

Signature:

Name:

Position of Signatory: ........cccevvvviiiiiiiiin.

Date: dd/mm/yyyy

#pmilgsHgithanyth - ITT

For and on behalf of ....ccccceeeeeciiirennes

Signature & stamp:

Name: s

Title:

Date: dd/mm/yyyy

Signature:

Name: .

Position of Signatory: ..........................

Date: dd/mm/yyyy
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Schedule 1 Construction Scope of Work

1. Construction Project:

Construction Work

Number of Unit

#
1
2
3

2. Construction Sites and Locations:

# Construction Sites Location/Province
s
2 P E PP UP PP UTRP
S OSSR

3. Construction Workplan and Timeframe:
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Schedule 2 Drawings, Bill of Quantities (BoQ)/Bid Price and Specifications/
Construction Materials

1. Drawing

2. Bill of Quantities (BoQ)/Bid Price

3. Specification and Construction Materials
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Schedule 3 Mandatory Policies and Acknowledgement

The Mandatory Policies applicable to all Services being delivered to Plan International Cambodia are:

i) Anti-Fraud and Anti-Bribery and Corruption Policy

PDF

1. Anti-Fraud and
Anti-Bribery and Corr

ii) Safeguarding Children and Young People Policy and Acknowledgement

PDF

2.
GLO-SCYP_Global_Po

iii) Contractor and Consultant Code of Conduct and Acknowledgement

PDF

3.
GLO-Non_Staff_Code

iv) Data Protection Policy

PDF

4,
Glo-Global_Policy_on,
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