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Request for Proposals for alignment of PIDG’s Sustainable Development Impact
management system with the Operating Principles for Impact Management

The Private Infrastructure Development Group (PIDG) are seeking an experienced consultancy to
provide impact management independent verification services in line with the Operating Principles
for Impact Management, to which PIDG is a signatory.

Interested parties should submit a proposal outlining: corporate experience, services to be provided,
proposed team/resource, indicative costs and timelines.

Proposals should be submitted to Saeed lbrahim saeed.ibrahim@pidg.org by 17:00 GMT on 01
September 2023.

Date of issue: 07 August 2023
Proposal submission deadline: 01 September 2023

Proposal selection date: Week commencing 04 September 2023
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Registered in England and Wales | Company number: 11265124 | Tel: +44 (0) 203 848 6740 | www.pidg.org | VAT number: 296085564



Introduction to The Private Infrastructure Development Group “PIDG”

The Private Infrastructure Development Group encourages and mobilises private sector investment in
infrastructure in the frontier markets of sub-Saharan Africa and South and South-East Asia, with a
particular focus on poor and fragile countries. PIDG develops innovative solutions to help promote
economic development, address climate change and combat poverty. PIDG is an organisation that
supports infrastructure development in the world’s poorer countries through a variety of companies
including the Emerging Africa Infrastructure Fund (“EAIF”), InfraCo Africa Limited (“InfraCo Africa”),
InfraCo Africa Investment Limited (“InfraCo Africa Investment”), InfraCo Asia Developments Pte. Ltd
(“InfraCo Asia”), InfraCo Asia Investments Pte. Ltd (“InfraCo Asia Investments”), The Private
Infrastructure Development Group Limited (“PIDG Ltd”), the Technical Assistance Fund (“TAF”) and
GuarantCo Limited (“GuarantCo”), together known as “PIDG”.

PIDG is funded by the governments of the UK, the Netherlands, Switzerland, Australia, Sweden,
Germany and the IFC. In addition, PIDG Companies have certain loans and stand-by facilities with other
governmental and private entities.

Further information about PIDG and its operating Companies, including the work we do and how we
do it, can be found at https://www.pidg.org . The front section of the PIDG Ltd statutory accounts
provide a good overview of the group, including its corporate governance and legal arrangements.

The group operates in over 40 countries globally across various sectors including energy, capital
market development, communications, affordable housing, industrial infrastructure, transport and
water, sewerage and sanitation.

Requirement Background

PIDG became a signatory to the Operating Principles for Impact Management (the Impact Principles)
in 2019.

To date, in line with the annual disclosure requirement, we have published three annual disclosure
statements in 2020, 2021 and 2022.

Principle 9 of the Impact Principles requires signatories to not only publicly disclose alignment with
the Principles but to also provide regular independent verification of the alignment. The Principles
specify that the independent verification may be conducted in different ways, i.e., as part of a financial
audit, by an independent internal impact assessment committee, or through a portfolio/fund
performance evaluation. The frequency and complexity of the verification process should consider its
cost, relative to the size of the fund or institution concerned, and appropriate confidentiality.

In 2020 when PIDG presented its first disclosure of alighment with the Operating Principles for Impact
Management, this was verified by an independent impact assessment committee, the PIDG
Independent Panel on Sustainable Development Impact.

For PIDG’s 2023 public disclosure statement of alignment with the Principles, PIDG is seeking to
engage the services of an external party to provide independent verification of the alighment.
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Scope of Services

PIDG Ltd will provide the consultant with access to relevant supporting documentation for the policies,
processes, and tools related to its SDI management system.

PIDG launched a new strategy in June 2023 and is evolving elements of its impact management system
to align with its implementation. The scope of the consultant's work will have to take this into account.
The consultant’s assessment of the SDI system shall include an assessment of:

e The SDI management system in place;
e The supporting documentation;
e The consistency of PIDG’s disclosure statement with the SDI management system in place.

Methodology

The consultant shall propose a transparent assessment methodology, to achieve the stated aims
which includes (but not limited to) the following elements:

e An assessment of the PIDG SDI management system against set criteria.

e Interviews with PIDG staff responsible for defining and implementing the SDI management
system.

e Reviewing the draft PIDG 2023 disclosure statement for alignment with the Principles.

Deliverables

e A report of detailed assessment of findings to PIDG, outlining areas of strong alignment and
recommended improvement.

e Benchmark ratings on the extent of alighnment to each of the Impact Principles and overall.

e A presentation to be delivered by the consultant or PIDG staff to PIDG ExCo and/or PIDG Ltd’s
Audit Committee.

e A summary independent verification statement to be published alongside the PIDG 2023
disclosure statement for alignment with the Principles.

Timing and Progress Reporting

PIDG requires the assignment to be fully concluded by the end of October 2023. Due to the short time
frame required for the delivery, it is expected that regular reporting and discussions between the
consultant and PIDG Ltd will occur. At least once every two weeks from the signing of the contract,
telephone conferences will be held between PIDG Ltd and the consultant.

Documents provided with this RfP: PIDG Ltd Model Services Contract.

The successful consultant will be required to sign up to PIDG Ltd's standard terms and conditions. A
copy of which is attached to the the RfP.
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Evaluation Criteria

Proposals will be evaluated to identify the firm that can provide the best proposal on a balance of:

e A track record in providing impact verification services to the impact investing market in
line with PIDG Ltd’s requirements.

e Proposed fee structure and overall cost to PIDG Ltd.

e Demonstrable track record in delivering similar services to signatories to the Operating
Principles for Impact Management or ability to benchmark PIDG’s SDI management system
against impact investors, multi-lateral development banks, and development finance
institutions.

e Ability to deliver within the specified timetable.

Submission

Proposals should be submitted to Saeed lbrahim (saeed.ibrahim@pidg.org) by 17:00 GMT on 01
September 2023.

If you have any clarification questions in regard to this RfP, please submit an email to the address in
the above line. The clarification response will be provided to all respondents, unless deemed
commercially sensitive.

General

This RfP does not intend to and does not create legal rights and obligations between PIDG Ltd or its
shareholders and the respondent other than as set out herein. PIDG Ltd is not under any obligation to
award the work set out in this RfP to any party. PIDG Ltd reserves the right to reject any bid or to
amend, suspend or abandon the process of selection of a bidder at any stage prior to signature of
PIDG Ltd’s contractual terms and conditions.

This RfP is provided to prospective respondents on a strictly confidential basis and its contents must
not, without the prior written consent of PIDG Ltd, be discussed with, or copied or disclosed to, any
person other than employees of the recipient. All work associated with the preparation of submissions
will be at the respondent’s sole expense and no liability is accepted for any costs incurred in
connection with such work.

Conflicts of Interest

Bidders must disclose in their proposals (or at any later stage if becoming aware after submission of
tenders) any circumstances, including personal, financial and business activities that will, or might,
give rise to a conflict of interest as a result of taking part in this proposal or in performing the services
under a contract. Conflicts include potential, actual and perceived conflicts. This also applies to any
sub-contractors proposed by bidders. Any bidder who fails to comply with this requirement may be
excluded from this procurement process.
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Where bidders identify any potential conflicts in their tenders (or later stage), they should state how
they intend to avoid, mitigate or manage such conflicts. PIDG Ltd reserves the sole and absolute
discretion to exclude any tender which, in its opinion, gives rise to, or could potentially give rise to, a
material conflict of interest.

If, following submission of a proposal, a bidder becomes aware of any circumstances that could give
rise to an undisclosed conflict the bidder must advise the PIDG Ltd Contact Person (Saeed lbrahim
saeed.ibrahim@pidg.org) as soon as possible and propose measures that may be taken to eliminate
or mitigate such conflict. Failure to comply with this obligation could lead to the disqualification of
the bidder in question from the procurement process.
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CONTRACT FOR CONSULTANCY SERVICES
Section 1

FORM OF CONTRACT

CONTRACT FOR: [describe the services]

THIS CONTRACT is made this [insert] day of [ insert].

BETWEEN:

The Private Infrastructure Development Group Limited, a company incorporated and registered
in England and Wales with company number 11265124 whose registered office is at 6 Bevis
Marks, London, EC3A 7BA (“PIDG Ltd");

AND

[Insert], a company incorporated and registered in [insert] with company number [insert]
whose registered office is [insert] (referred to as the “Consultant"),

(each a “Party” and together the “Parties").
INTRODUCTION

A. PIDG Ltd requires the Consultant to provide the services as described in the Scope of
Services in Section 3 (Scope of Services).

B. The Consultant has agreed to provide the Services on the terms and conditions set out
in this Contract.

OPERATIVE PROVISIONS
1. Documents

This Contract is comprised of the following documents:

Section 1 Form of Contract
Section 2 General Conditions
Section 3 Scope of Services
Section 4 Special Conditions
Section 5 Schedule of Prices
Section 6 PIDG Mandatory Policies

This Contract constitutes the entire agreement between the Parties in respect of the
Consultant’s obligations and supersedes all previous communications between the Parties,
other than as expressly provided for in Section 3 (Scope of Services) and/or Section 4 (Special
Conditions).

2. Duration of the Services



The Consultant shall perform the Services [inaccordance with the timetable set outin Section
3 (Scope of Services] OR [from [insert] and this Contract shall expire on [insert]] unless this

Contract is extended or terminated earlier in accordance with its terms and conditions.

3. Key Personnel

The following Key Personnel shall perform the Services:

and/or such other individuals that the parties may agree in writing from time to time should be
Key Personnel for the purposes of this Contract.

4, Financial Limit

The maximum amount which the Consultant may invoice for the Services provided under this

Contract shall not, in any circumstances exceed the sum of _

inclusive of VAT (the “Financial Limit”). PIDG Ltd’s liability under this Contract shall not exceed
the Financial Limit.

5. Time of the Essence

Time shall be of the essence as regards the performance by the Consultant of its obligations
under this Contract.

6. Notices

The addresses for notices referred to in clause 29.1 of Section 2 (General Conditions) are:

a) The Private Infrastructure Development Group Limited
6 Bevis Marks, London, EC3A 7BA
United Kingdom

Tel: +44 (0) 20 3848 6740

7. Countersignatures

This Contract may be executed in any number of counterparts, and this has the same effect
as if the signatories on the counterparts were on a single copy of this Contract.



For and on behalf of The Private
Infrastructure Development Group
Limited

By:

Title:

For and on behalf of [insert]

By:
Title:



SECTION 2

GENERAL CONDITIONS

DEFINITIONS AND INTERPRETATION

1. Definitions

“Advantage” includes, but is not limited to money, loan, fee, stock, contractual right or interest,
real estate, personal property, or other interests arising from business relationships, gifts, meals,
entertainment, contributions or donations, travel and travel related expenses, below-market
discounts, refunds, rebates, preferential treatment in the provision of, or preferential access to
business opportunities or offers of employment, goods or services that do not have a commercially
reasonable justification, or other improper inducements.

“Anti-Bribery Laws” means any applicable law, rule, regulation and other legally binding measure
relating to the prevention of bribery, corruption or similar or related activities in a Relevant
Jurisdiction, including (without limitation) the Bribery Act 2010 of the United Kingdom.

“Applicable Law” means the laws or regulations, regulatory policies, guidelines or industry codes
in a Relevant Jurisdiction or which apply to the provision of the Services.

“Associated Persons” means in relation to an organisation, a person (including an employee, agent
or subsidiary) who performs or has performed services (including within the meaning of section 8
of the Bribery Act 2010 and Part 3, section 44(4) of the Criminal Finances Act 2017 regarding the
corporate offences of failure to prevent facilitation of tax evasion (as amended or superseded from
time to time)) for that organisation or on its behalf and in respect of whose actions or inactions the
organisation may be liable under Anti-Bribery Laws and/or the Criminal Finances Act 2017,
including, as appropriate, contractors, sub-contractors, intermediaries, joint ventures and
consortium partners.

“Client Materials” means all documents, information, items and materials in any form (whether
owned by PIDG Ltd or a third party), which are provided by PIDG Ltd to the Consultant in connection
with the Services.

“Commissioner” has the meaning given to it in the UK GDPR.

“Confidential Information” means information in whatever form (including, without limitation, in
written, oral, visual or electronic form or on any magnetic or optical disk or memory and wherever
located) relating to the business, products, affairs and finances of the PIDG Group or their clients
or investments and trade secrets including, without limitation, technical data and know-how
relating to the business of the PIDG Group or their investments or any of the consultants, clients,
customers, agents, distributors, shareholders third party managers, or management to all the
above, whether or not such information (if in anything other than oral form) is marked confidential.

"Consultant's Personnel" means any person instructed pursuant to this Contract to undertake
any of the Consultant's obligations under this Contract, including the Key Personnel and the
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Consultant's directors, officers, employees, agents and sub-contractors.

“Control” means in relation to a Party the beneficial ownership of more than 50% of the issued
capital of that Party, or the legal power to direct or cause the direction of the general
management of that Party, or holding company thereof.

“Controller” has the meaning given to it in the UK GDPR.

“Data Protection Legislation” means all legislation and regulatory requirements in force from
time to time relating to the use of Personal Data and the privacy of electronic communications,
including, without limitation (i) any data protection legislation from time to time in force in the
UK including the retained EU law version of the GDPR (“UK GDPR”); the Data Protection Act
2018, the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) and the
guidance and codes of practice issued by the Commissioner or other relevant regulatory
authority, as well as (ii) GDPR (if applicable).

“Data Subject” has the meaning given to it in the UK GDPR.

“Deliverables” means any outputs of the Services and any other documents, products and
materials provided by the Consultant to PIDG Ltd in relation to the Services.

"Equipment" means any equipment, computer hardware or software, materials, goods and
vehicles and associated services necessarily required for the implementation of the Services,
which the Consultant cannot reasonably be expected to provide, which are financed or provided
by PIDG Ltd for use by the Consultant.

"Financial Limit" means the amount described in Section 1 (Form of Contract).

“Force Majeure” means in relation to a Party any circumstances beyond the reasonable control
of that Party, including without limitation, any of the following: (a) war, acts of warfare, hostilities
(whether war be declared or not) invasion, incursion by armed force, act of hostile army, nation,
terrorist or enemy; (b) riot, uprising against constituted authority, civil commotion, disorder,
rebellion, organised armed resistance to the government, insurrection, revolt, military or usurped
power, civil war; (c) earthquake, flood, fire, arson, storm, lightning, tempest, accident, or other
acts of God; (d) epidemic, explosion, disease, hijacking, sabotage or crime; or (e) act of
government or governmental authority, including any relevant regulator.

“GDPR” means the General Data Protection Regulation (EU) 2016/679, as amended, consolidated
or replaced from time to time.

“Intellectual Property Rights” means patents, utility models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade marks and service marks, business names and
domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or
unfair competition, rights in designs, rights in computer software, database rights, rights to use,
and protect the confidentiality of, confidential information (including know-how and trade secrets)
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.

“Key Personnel” means the Consultant’s Personnel described in clause 3 of Section 1 (Form of
Contract) and any additional personnel who may be appointed in accordance with clause 3 of
5



Section 1 (Form of Contract).

“Mandatory Policies” means PIDG Ltd’s mandatory policies and procedures for this Contract set
out in Schedule 6.

“Personal Data” has the meaning given to it in the UK GDPR.
“Personal Data Breach” has the meaning given to it in the UK GDPR.

“PIDG” means the Private Infrastructure Development Group, the multi-donor arrangement
established in 2002 by the UK Department for International Development, the Swedish
International Development Cooperation Agency, the Netherlands Directorate for Sustainable
Economic Development and the Swiss Secretariat for Economic Affairs to provide a strategic
approach to developing financing for private infrastructure investment.

“PIDG Anti-corruption and Integrity Operating Policy” means the Anti-corruption and Integrity
operating policy located on PIDG Ltd’s website at Anti-corruption and Integrity Operating Policy.

“PIDG Code of Conduct” means the Code of Conduct of the PIDG Group located on PIDG
Ltd’s website at Code of Conduct.

“PIDG Group” means The Private Infrastructure Development Group Trust (“PIDG Trust”), PIDG
Ltd and any corporate entity established by the PIDG Trust or PIDG Ltd for the furtherance of
PIDG’s activities and any holding company or subsidiary (as defined in the Companies Act 2006)
of such corporate entities.

“PIDG Travel and Expense Reimbursement Policy and Procedures” means the Travel and
Expense Reimbursement Policy and Procedures located on PIDG Ltd’s website at Travel and
Expense Reimbursement Policy and Procedures.

“Processing” has the meaning given to it in the UK GDPR.
“Processor” has the meaning given to it in the UK GDPR.

“Regulatory Authority” means any regulatory or governmental body, (including the United
Kingdom’s Financial Conduct Authority and the Prudential Regulatory Authority), responsible for
enforcing Applicable Laws or otherwise having jurisdiction over the activities of either Party.

“Relevant Jurisdiction” means all jurisdictions relevant to the provision of the Services from the
Consultant to PIDG Ltd, including, without limitation:

(a) the jurisdiction of PIDG Ltd;

(b) the jurisdiction of the Consultant;

(c) the jurisdiction where any employee or contractor of the Consultant involved in
providing the Services is located;

(d) the jurisdiction where the Services are being provided from; and

(e) the jurisdictions where the members of the PIDG Group are located.

“Sanctions” means economic or financial sanctions enacted, administered or enforced by the
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United Nations, the United States of America, the United Kingdom or the European Union (or any

of its present or future Member States).

"Services" means the services to be performed by the Consultant pursuant to the Contract.

2.
21

2.2

2.3

24

2.5

Interpretation

In the event of any inconsistency between Section 1 (Form of Contract), Section 2
(General Conditions) and Section 4 (Special Conditions), Section 4 (Special Conditions)
shall prevail.

Except as expressly provided the Consultant is not the agent of PIDG Ltd and has no
authority to represent and shall not purport to represent or imply or enter into any
commitments on behalf of PIDG Ltd in any respect.

The relationship of the Consultant to PIDG Ltd will be that of independent contractor
and nothing in this Contract shall make PIDG Ltd or the PIDG Group the employer of the
Consultant or the Consultant’s Personnel, nor shall it establish any partnership or joint
venture between any of the parties referred to in this Clause, nor shall it authorise any
party as the agent of another party, or authorise any party to make or enter into any
commitments for or on behalf of any other party.

Unless expressly provided otherwise in the Contract, a reference to legislation or a
legislative provision:

(a) is a reference to it as amended, extended or re-enacted from time to time; and

(b)  shall include all subordinate legislation made from time to time under that
legislation or legislative provision.

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.

OBLIGATIONS OF THE CONSULTANT

3.2

3.3

3.4

3.5

3.6

Obligations

The Consultant shall perform all its obligations under this Contract (including the
provision of the Services) with all necessary skill, diligence, efficiency and economy to
satisfy generally accepted professional standards expected from experts.

If the Consultant is a joint venture then each of the joint venture parties shall have joint
and several liability in respect of the Consultant's obligations under this Contract.

The Consultant shall comply with all applicable sections of the PIDG Mandatory Policies
when performing the Services.

The Consultant shall comply with all Applicable laws which apply from time to time to
the provision of the Services.

The Consultant shall obtain and at all times maintain all licences and consents which
may be required for the provision of the Services.

The Consultant shall observe all health and safety rules and regulations and any other
security requirements that apply at any of PIDG's premises.

Personnel



4.1

4.2

4.3

4.4

4.5

4.6

51

5.2

All members of the Consultant's Personnel shall be appropriately qualified and
experienced so as to ensure that the Consultant complies with all the Consultant's
obligations under this Contract.

No changes or substitutions may be made to the Key Personnel without PIDG Ltd’s prior
written consent.

If PIDG Ltd considers any member of the Consultant's Personnel unsuitable, the
Consultant shall substitute such member as quickly as reasonably possible without
direct or indirect charge to PIDG Ltd with a replacement acceptable to PIDG Ltd.

The Consultant is responsible for all acts and omissions of the Consultant’s Personnel
and for the health, safety and security of such persons and their property.

The Consultant shall pay all employees whose work relates to this Contract not less than
the minimum wage prescribed by applicable law or regulation, without rebate, either
directly or indirectly, and without making any deductions, either directly or indirectly,
from the full wages earned, other than permissible deductions as set forth in applicable
laws or regulations. The Consultant shall not require, suffer, or permit any employee
whose work relates to this Contract to work more than the maximum hours in any
workweek permitted by applicable law or regulation unless such employees are paid at
least the overtime rate specified by applicable law or regulation.

In providing the Services the Consultant shall not employ persons under the age of 15
for any form of labour or under the age of 18 for work involving hazardous labour
activity; or (b) violate applicable labour laws and regulations, including those related to
the right of association, organization and collective bargaining, forced labour, child
labour, wages, hours of work, and occupational health and safety.

Sub-contractors

The Consultant shall not sub-contract any of its obligations under this Contract without
the prior written consent of PIDG Ltd.

If, having obtained PIDG Ltd's consent, the Consultant sub-contracts any of its
obligations, the sub-contract shall be in writing and shall:

(a) provide that payments due to the sub-contractor shall be made not more than
30 days after provision to the Consultant of a valid invoice; and

(b) include rights for the Consultant and obligations on the sub-contractor to ensure
that PIDG Ltd 's rights to require replacement of personnel (as set out in Clause
4.3 of this Section 2) and PIDG Ltd’s rights and the Consultant's obligations as
set out in Clauses 6 to 10 (inclusive) of this Section 2 can be enforced against
the sub-contractor; and

(c) impose on and secure from the subcontractor obligations equivalent to those
imposed under this Contract.
Disclosure of Information

The Consultant and the Consultant's Personnel shall not, without the prior written
consent of PIDG Ltd, disclose to any third party or use any Confidential Information
obtained during or arising from this Contract other than in accordance with clause 24.



6.2

6.3

7.1

7.2

7.3

8.2

8.3

No publicity is to be given by the Consultant to this Contract without the prior written
consent of PIDG Ltd.

In accordance with the PIDG Code of Conduct, information contained in this Contract
relating to the identity and nationality of the Consultant, a description of the Services and
the duration and value of the Contract will be published on www.pidg.org.

Intellectual Property Rights

In relation to the Client Materials:

(a) PIDG Ltd and its licensors shall retain ownership of all Intellectual Property
Rights in the Client Materials; and

(b) PIDG Ltd grants to the Consultant a fully paid-up, non-exclusive, royalty-free,
non-transferable licence to copy and modify the Client Materials for the term
of the Contract solely for the purpose of providing the Services to PIDG Ltd.

In relation to the Deliverables:

(a) the Consultant assigns to PIDG Ltd, with full title guarantee and free from all
third-party rights, all Intellectual Property Rights in the Deliverables;

(b) the Consultant shall obtain waivers of all moral rights in the Deliverables 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; and

(c) the Consultant shall, promptly at PIDG Ltd's request, do (or procure to be done)
all such further acts and things and the execution of all such other documents
as PIDG Ltd may from time to time require for the purpose of securing for PIDG
Ltd all right, title and interest in and to the Intellectual Property Rights assigned
to PIDG Ltd.

The Consultant warrants that the receipt, use and onward supply of the Services and the
Deliverables (excluding the Client Materials) by PIDG Ltd shall not infringe the rights,
including any Intellectual Property Rights, of any third party.

Access and Audit

The Consultant shall keep accurate and systematic accounts, files and records ("the
Records"). The Records shall clearly identify, among other things, the basis upon which
invoices have been calculated and the Consultant shall keep the Records throughout the
duration of this Contract and for 6 years following its termination.

The Consultant shall upon request provide PIDG Ltd or its representatives unrestricted
access to the Records in order that the Records may be inspected and copied. The
Consultant shall co-operate fully in providing to PIDG Ltd and its representatives
answers to such enquiries as may be made about the Records.

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

Anti-bribery and Corruption



9.1
9.2

9.3

9.4

9.5

9.6

The Consultant acknowledges that PIDG has a zero tolerance of bribery and corruption.

When providing the Services to PIDG Ltd, the Consultant will and will require that the
Consultant’s Personnel and its Associated Persons involved in delivering the Services
comply with all applicable Anti-Bribery Laws.

The Consultant covenants throughout the term of this Contract to use all reasonable
endeavours to procure that none of the Consultant’s Personnel or Associated Persons
involved in delivering the Services will engage in any activity, practice or conduct or take
any action, directly or indirectly, which would constitute an offence under any applicable
Anti-Bribery Laws.

In connection with the Services the Consultant will either:

(a) comply, and require the Consultant’s Personnel and Associated Persons to
comply, with the PIDG Anti-corruption and Integrity Operating Policy as amended
from time to time; or

(b) maintain throughout the term of the Contract and comply with, and require the
Consultant’s Personnel and Associated Persons to comply with, the Consultant’s
own anti-corruption policies, procedures and systems which are no less stringent
than the PIDG Anti-corruption and Integrity Operating Policy to ensure
compliance with all applicable Anti-Bribery Laws.

The Consultant will, as soon as the Consultant is made aware, promptly report to PIDG
Ltd:

(a) any request or demand for a bribe, kickback, facilitation payment or any other
undue financial or other Advantage of any kind received by the Consultant or any
of the Consultant’s Personnel or Associated Persons in connection with the
Services; and/or

(b) any allegations or proceedings or investigation against the Consultant, the
Consultant’s Personnel or Associated Persons in connection with bribery or
corruption; or

(c) if a Public Official (as such term is defined in the applicable Anti-Bribery Laws)
becomes a member of the Consultant’s Personnel or Associated Persons.

The Consultant represents and warrants that:

(a) None of the Consultant, any member of the Consultant’s Personnel or, to the
knowledge of the Consultant, any Associated Person or their directors, officers
or employees or Associated Persons, is aware of or has taken any action, directly
or indirectly, that could result in a violation by such persons of Anti-Bribery Laws,
to which the Consultant, any member of the Consultant’s Personnel or any
Associated Person is subject and, without limitation, they have not (directly or
indirectly) (i) offered, paid, promised to pay or authorised the payment of any
money or other Advantage that could constitute a bribe, (ii) solicited, accepted
or received any money or other advantage that could constitute a bribe or (iii)
given, promised to give or authorised the giving of anything of value to any Public
Official (as such term is defined in the applicable Anti-Bribery Laws) in
contravention of the applicable Anti-Bribery Laws.
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9.7

9.8

9.9

10.
10.1

10.2

11.
111

(b) The Consultant, has conducted its business in compliance with applicable Anti-
Bribery Laws and has instituted and maintained policies, procedures and systems
designed to ensure, and which are reasonably expected to continue to ensure
compliance with such Anti-Bribery Laws, including the maintenance of complete
and accurate books and records and an effective system of internal accounting
controls; and

(c) No investigation, proceedings or claim has been initiated against the Consultant
or any member of the Consultant’s Personnel or, to the knowledge of the
Consultant, its Associated Persons or their directors, officers, employees or
Associated Persons, by any governmental, administrative, judicial or regulatory
body, authority or organisation in relation to any applicable Anti-Bribery Laws.

The Consultant shall indemnify and hold harmless and keep indemnified PIDG Ltd (for
itself, and for any member of the PIDG Group), its directors, officers, employees and
agents from and against all and any liability or loss suffered or incurred in any jurisdiction
by PIDG Ltd or the PIDG Group, its directors, officers, employees or agents due to a breach
by the Consultant, the Consultant’s Personnel or its Associated Persons of any applicable
Anti-Bribery Laws.

If any taxation authority in any jurisdiction brings into any charge to taxation any sum
payable under the indemnity contained in this clause, the amount so payable will be
increased by such amount as will ensure that the person to whom payment is made will
retain, after deduction of the taxation so chargeable, the amount it would have retained
had no such tax been payable.

In order that PIDG Ltd may ensure its own compliance with the applicable Anti-Bribery
Laws, the Consultant agrees, on reasonable notice, to allow PIDG Ltd to inspect its anti-
corruption policies, procedures and systems and, where necessary, to make any
recommendations for improvement that may be found to be necessary. Such inspection
is to be carried out as expediently as possible and with as minimum disruption to the
business of the Consultant as possible.

Tax Evasion Facilitation Offence

The Consultant will not engage in any activity, practice or conduct which would constitute
either a UK tax evasion facilitation offence or a foreign tax evasion facilitation offence
under the Criminal Finances Act 2017.

In the event that the Consultant, any of the Consultant’s Personnel or, where applicable,
any individual or company or other legal entity which (whether directly or indirectly)
owns or controls the Consultant is or becomes subject to Sanctions, PIDG Ltd shall be
entitled at PIDG Ltd’s absolute discretion and immediately to:

(a) cease carrying out or suspend its obligations under this Contract; and/or

(b) terminate this Contract.

Conflict of Interest

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

11



11.2

12.
121

12.2

12.3

The Consultant and the Consultant's Personnel shall notify PIDG Ltd immediately of any
real, apparent or potential conflict together with recommendations as to how the
conflict can be avoided.

Indemnity and Insurance

The Consultant shall be under no liability to PIDG Ltd by reason of the performance of the
Services except in respect of any actions, damages, proceedings, claims, costs, demands
and expenses (“Losses”) arising from (i) the failure by the Consultant, its officers,
employees, agents or Consultant’s Personnel to exercise due care and diligence in the
performance of the Services or (ii) fraud, negligence, wilful default, wilful misconduct or
bad faith on the part of the Consultant or any of its officers, employees, agents or
Consultant’s Personnel.

The Consultant shall indemnify PIDG Ltd on written demand in respect of all Losses
incurred by PIDG Ltd which arise in connection with the provision of the Services to the
extent that such Losses were caused by the Consultant's failure (or the failure of its
officers, employees, agents or the Consultant’s Personnel) to exercise due care and
diligence in the performance of the Services or fraud, negligence, wilful default, wilful
misconduct or bad faith on the part of the Consultant or any of its officers, employees,
agents or Consultant’s Personnel.

During this Contract, and for a period of one year afterwards, the Consultant shall
maintain in force insurance policies with reputable insurance companies, against all risks
that would normally be insured against by a prudent business person in connection with
the risks associated with this Contract, and produce to PIDG Ltd on demand full particulars
of that insurance and the receipt for the then current premium.

PROCUREMENT AND EQUIPMENT

13.
131

13.2

14.

141

14.2

14.3

Procurement

If applicable, all procurement of Equipment shall:

(a) be undertaken in accordance with such procedures as may be agreed in writing
by PIDG Ltd;
(b) achieve "Value for Money" and be conducted in a fully transparent manner;

(c) be on the basis that the ownership in Equipment shall vest in PIDG Ltd, and
shall be so marked.

For the purpose of this Clause 13, “Value for Money" shall mean procuring at that price
which will result in the lowest possible lifetime cost.

Use of and Responsibility for Equipment

Equipment may only be used in providing the Services and shall be safely kept and
maintained. Personal use of Equipment by the Consultant is not permitted unless PIDG
Ltd gives prior written consent.

The Consultant shall keep an up to date inventory of the Equipment, its condition and
location and make such inventory available to PIDG Ltd immediately onrequest.

Subject to Clause 14.4 the Consultant shall be responsible for all loss or damage to
Equipment other than that caused by fair wear and tear. The Consultant shall notify
12



14.4

14.5

PIDG Ltd immediately the Consultant becomes aware of any loss of or damage to
Equipment.

Except as required by law, the Consultant shall not insure Equipment. PIDG Ltd shall bear
the risk in respect of loss or damage provided such loss or damage was not due to the
Consultant's negligence and provided the Consultant obtains and pays to PIDG Ltd such
proper compensation as may be due fromothers.

The Consultant shall obtain PIDG Ltd's instructions on the disposal of Equipment and
comply with such instructions.

PRICE AND PAYMENT

15.
15.1

15.2

16.
16.1

17.
171

18.
18.1

18.2

18.3

Applicable Provisions and Financial Limit

Unless different provisions are substituted in Section 5 (Schedule of Prices), Clauses 15
to 19 inclusive shall apply in relation to price and payment.

The components which comprise the Financial Limit are set out in the Section 5
(Schedule of Prices). No expenditure may be incurred in excess of the Financial Limit
and no virements between components shown in Section 5 (Schedule of Prices) are
permitted without the prior written authority of PIDG Ltd.

Price/Fees

Any price or fees payable (as set out in Section 1 (Form of Contract) and Section 5
(Schedule of Prices) are deemed to cover the cost of salary, leave allowances and
bonuses of the Consultant’s Personnel and all profit, taxes (excluding VAT), insurances,
super-annuation, non-working days and all other costs including, but not limited to,
clothing, passports, visas and vaccinations and overheads of whatsoever nature that
may be incurred except those otherwise specifically provided for in this Contract, if any.

Expenses

If the price or fees payable (as set out in Section 1 (Form of Contract) and Section 5
(Schedule of Prices)) includes any expenses of the Consultant to be reimbursed by PIDG
Ltd, such expenses shall only be reimbursed if they are incurred in accordance with the
PIDG Travel and Expense Reimbursement Policy and Procedures.

Invoicing Instructions

Unless otherwise expressly provided in Section 4 (Special Conditions) or Section 5
(Schedule of Prices), invoices should be submitted monthly in arrears to ‘For the
Attention of The Finance Team, The Private Infrastructure Development Group Ltd, 6
Bevis Marks, London, EC3A 7BA for payment by PIDG Ltd and in accordance with the
remainder of Clause 18.

PIDG Ltd shall, unless otherwise expressly provided in Section 4 (Special Conditions) or
Section 5 (Schedule of Prices), make payments due by direct credit. All invoices must
contain details of the account to which payments are to be made.

Invoices should include the Consultant’s form of letterhead, reference this Contract and
bear an original signature. They should be numbered sequentially, dated and marked
‘For the attention of Finance Team, The Private Infrastructure Development Group Ltd,

13



18.4

18.5

18.6

19.
19.1

19.2

19.3

194

6 Bevis Marks, London, EC3A 7BA’. The final invoice presented in connection with this
Contract should be endorsed “Final Invoice”.

All invoices should contain details of reimbursable expenditure, if any, in accordance
with Section 4 (Special Conditions) or Section 5 (Schedule of Prices) of this Contract.

Invoices for reimbursable expenditure if any shall be accompanied by evidence of
expenditure satisfactory to PIDG Ltd. PIDG Ltd may request proof of payment in respect
of any item and shall be entitled to refuse to meet a claim if this is not provided within
a reasonable time.

Any invoice not presented in accordance with the above may be rejected and in any
event shall be liable to query and delay in payment. PIDG Ltd reserves the right not to
pay any amount due in respect of an invoice received by PIDG Ltd more than 90 days
after the day of the Consultant becoming entitled to invoice for the payment to which it
relates.

Payments

Subject to PIDG Ltd being satisfied that the Consultant is or has been carrying out its
duties, obligations and responsibilities under this Contract, sums duly approved shall be
paid within 30 days of receipt of a valid invoice.

Payment shall be made in the currency of the Financial Limit to the account nominated
by the Consultant. Reimbursable expenditure, if any, arising in a different currency shall,
subject to the Financial Limit, be reimbursed in the currency of the Contract at the
exchange rate stated on Oanda.com on the date on which the expenditure in question
was paid for by the Consultant.

If PIDG Ltd is not satisfied with the Consultant’s performance of its duties, obligations or
responsibilities under this Contract, an appropriate sum may be withheld from any
payment otherwise due. In such event PIDG Ltd shall identify the particular duties,
obligations or responsibilities with which it is not satisfied, together with the reasons for
such dissatisfaction, and payment of the amount outstanding will be made upon
performance satisfactory to PIDG Ltd or resolution of outstanding queries.

Should PIDG Ltd determine after paying any amount under this Contract that the
Consultant has not performed its duties, obligations or responsibilities satisfactorily,
PIDG Ltd may recover, or withhold from further payments, a proportionate amount until
the position has been remedied to PIDG Ltd’s satisfaction.

FORCE MAJEURE AND TERMINATION

20.
20.1

21.

Force Majeure

Neither Party shall be in breach of this Contract nor liable for delay in performing, or
failure to perform, any of its obligations under this Contract if such delay or failure result
from events, circumstances or causes beyond its reasonable control. In such
circumstances the affected Party shall be entitled to a reasonable extension of the time
for performing such obligations. If the period of delay or non-performance continues for
four weeks, the Party not affected may terminate this Contract by giving 30 days' written
notice to the affected Party.

Suspension or Termination without Default of the Consultant
14



211

21.2

21.3

214

PIDG Ltd may, at its sole discretion, suspend or terminate this Contract at any time by
so notifying the Consultant in writing and giving the reasons for such suspension or
termination.

Where this Contract has been suspended or terminated pursuant to Clause 21.1, the
Consultant shall:

(a) take such steps as are necessary to suspend or terminate the provision of the
Services, (including suspending or terminating any Sub-Contracts) in a cost-
effective, timely and orderly manner; and

(b) provide to PIDG Ltd, not more than 60 days after PIDG Ltd notifies the Consultant
of the suspension or termination of this Contract an account in writing, stating:

(i) the fees, if any, or reimbursable expenditure, if any, due before the date
of suspension or termination;

(ii) costs, if any, to be expended after the date of suspension or termination
which the Consultant necessarily incurred in the proper performance of
this Contract and which it cannot reasonably be expected to avoid or
recover.

Subject to PIDG Ltd's approval, PIDG Ltd shall pay such amount to the Consultant within
30 days after receipt from the Consultant of an Invoice in respect of the amount due.

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

(a)  the other Party commits a material breach of any term of this Contract which
breach is irremediable or (if such breach is remediable) fails to remedy that breach
within a period of 14 days after being notified in writing to do so;

(b)  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 within the meaning of section 123 of the
Insolvency Act 1986;

(c) 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 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;

(d) 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 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;

(e) application 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;

(f) the holder of a qualifying floating charge over the assets of that other Party has
become entitled to appoint or has appointed an administrative receiver;
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21.5

21.6

21.7

21.8

(g) 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;

(h) a creditor 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;

(i) 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 21.4(b) to clause 21.4(h) (inclusive); or

] the other Party suspends or ceases, or threatens to suspend or cease, carrying on
all or a substantial part of its business; or

(k) by either Party with immediate effect from the date of service of a written notice
if required in compliance with a formal direction made by a Regulatory Authority.

Without affecting any other right or remedy available to it PIDG Ltd may terminate this
Contract with immediate effect from the date of service of a written notice if:

(a) the Consultant repeatedly breaches any of the terms of this Contract 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 Contract;

(b) the Consultant is in material breach of the Applicable Laws applicable to it;
(c) there is a change of Control of the Consultant;

(d) the Consultant is prevented from performing its obligations under the Contract by
a Force Majeure Event for a period of more than 30 days; or

(e) the Consultant ceases, or threatens to cease carrying on all or a substantial part of
its business.

On expiry or termination of this Contract:

(a) all licences granted to the Consultant under this Contract shall terminate
immediately; and

(b) the Consultant shall promptly return all materials in the Consultant’s possession
relating to the performance of the Consultant’s obligations hereunder and shall
provide all such assistance as is reasonably requested by PIDG Ltd.

Any provision of this Contract that expressly or by implication is intended to come into or
continue in force on or after termination or expiry of this Contract shall remain in full
force and effect.

Termination or expiry of this Contract 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 Contract which
existed at or before the date of termination or expiry.

GENERAL PROVISIONS

22.

Variations

16



22.1

23.
23.1

24.
24.1

24.2

24.3

24.4

245

No variation in the terms or scope of this Contract shall be effective without PIDG Ltd's
prior written consent. PIDG Ltd shall have no liability in respect of work performed
outside the Services set out in Section 3 (Scope of Services).

Assignment

The Consultant shall not, without the prior written consent of PIDG Ltd, assign or
transfer or cause to be assigned or transferred, whether actually or as the result of
takeover, merger or other change of identity or character of the Consultant, any of its
rights or obligations under this Contract or any part, share or interest therein.

Confidentiality

The Consultant shall not (except in the exercise of its duties hereunder or to the extent
required by Applicable Laws or pursuant to an order or request of a court or any other
person or body of competent jurisdiction or any Regulatory Authority the requests of
which the Party in question customarily complies) either during the continuance of this
Contract or thereafter disclose any Confidential Information to any person not
authorised by PIDG Ltd to receive such information, and the Consultant will use its
reasonable endeavours to prevent any such disclosure as aforesaid whether by any
officer, employee, agent, subcontractor, Consultant’s Personnel or itself or by anyone
else.

This restriction shall not apply:

(a) to information that is available in the public domain, except where this is the
result of the violation of this confidentiality clause (or the breach of
confidentiality obligations of another person in circumstances whereby the
relevant party should reasonably be aware that person was under a duty of
confidentiality to another party);

(b) if non-disclosure would render the Consultant liable to legal or administrative
sanctions;
(c) if PIDG Ltd has given prior written approval to the disclosure,

provided that, if the Consultant reasonably determines that it is required to make any
disclosure of any Confidential Information for any of the reasons described in this
clause it will prior to making such disclosure (where permitted by law), consult with
PIDG Ltd as to the disclosure requirement with a view to allowing PIDG Ltd an
opportunity to take such steps as are necessary to preserve the confidentiality of the
information, including taking legal action or to seek to minimise the degree of
information which must be disclosed.

The Consultant shall not, and shall procure that the Consultant’s Personnel do not, use
any of PIDG Ltd's Confidential Information received otherwise than for the purposes of
this Contract.

The Consultant undertakes to restrict access to Confidential Information by the
Consultant’s Personnel to those individuals who have a genuine need of such access in
order to provide the Services and shall ensure that such Consultant's Personnel are
aware of, and comply with, the confidentiality obligations in this Contract.

To the extent not prohibited under Applicable Laws, the Consultant undertakes to
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24.6

25.
251

26.

26.1

26.2

26.3

notify PIDG Ltd immediately when it becomes aware of any unauthorised access to the
Confidential Information.

Neither during the term of this Contract nor after its termination shall either Party do
or commit, or omit to do, any act, matter or thing which would or might prejudice or
bring into disrepute in any manner the business or reputation of the other Party hereto
or any director or officer thereof.

Security Requirements

The Consultant shall, and shall procure that the Consultant’s Personnel, take all necessary
steps to ensure that all data or information belonging to PIDG Ltd which comes into its
possession or control in the course of providing the Services is adequately protected, and
in particular the Consultant shall:

(a) take all necessary precautions to avoid the introduction of any malware that
could affect the Services and consequently PIDG Ltd's systems and will take
appropriate measures should it discover the existence of any malware of any

kind;
(b) conduct adequate IT security testing and install appropriate anti-virus systems;
(c) take all necessary precautions to avoid the intrusion of any unauthorised persons

or systems that could affect the Services and subsequently PIDG Ltd’s systems;

(d) take all the necessary security measures regarding Consultant’s Personnel in
order to avoid any unauthorised access to Confidential Information;

(e) take appropriate measures should it note the existence of any viruses;
(f) conduct adequate tests and ensure the level of traceability of access;
(g) inform PIDG Ltd immediately in the event of any third-party unauthorised access,

of the introduction of malware, and any usage that does not comply with the
scope of the Services;

(h) take all necessary precautions at the infrastructure level in order to protect the
integrity of the Confidential Information; and

(i) implement, in the required timeframe, all necessary actions following the
observation of a lack of security originating from an audit or permanent
monitoring process.

Data Protection

PIDG Ltd will collect and process information relating to the Consultant in accordance
with the privacy notice on www.pidg.org.

The Parties will comply with all applicable requirements of the Data Protection
Legislation. This Clause 26 is in addition to, and does not relieve, remove or replace, a
Party's obligations or rights under the Data Protection Legislation.

The parties have determined that, for the purpose of the Data Protection Legislation, the
Consultant shall process the personal data set out in Section 4 (Special Conditions) as
processor on behalf of PIDG Ltd.

18



26.4

26.5

Section 4 (Special Conditions) of this Contract sets out the scope, nature and purpose of
the Processing by the Consultant, the duration of the Processing and the types of Personal
Data and categories of Data Subject.

The Consultant shall, in relation to any Personal Data processed:

(a)

(b)

()

(e)

process that personal data only on the documented written instructions of PIDG
Ltd unless the Consultant is required by Applicable Law to otherwise process the
Personal Data. Where the Consultant is relying on Applicable Law as the basis for
processing the Personal Data, the Consultant shall promptly notify PIDG Ltd of
this before performing the processing required by the Applicable Law unless the
Applicable Law prohibits the Consultant from so notifying PIDG Ltd on grounds
of public interest. The Consultant shall immediately inform PIDG Ltd if, in the
opinion of the Consultant, the instructions of PIDG Ltd infringes the Data
Protection Legislation;

implement appropriate technical and organisational measures to protect against
unauthorised or unlawful processing of PIDG Ltd Personal Data and against its
accidental loss, damage or destruction, including inter alia as appropriate:

i. the pseudonymisation and encryption of PIDG Ltd Personal Data;

ii. the ability to ensure the ongoing confidentiality, integrity, availability and
resilience of processing systems and services;

iii. the ability to restore the availability and access to PIDG Ltd Personal Data
in a timely manner in the event of a physical or technical incident; and

iv. a process for regularly testing, assessing and evaluating the effectiveness
of technical and organisational measures for ensuring the security of the
processing;

ensure and procure that that all personnel who have access to and/or process
Personal Data are obliged to keep the Personal Data confidential;

promptly assist PIDG Ltd in responding to any request from a data subject and in
ensuring compliance with PIDG Ltd’s obligations under the Data Protection
Legislation with respect to security, breach notifications, impact assessments and
consultations with the Commissioner, supervisory authorities or other regulators
and, in particular, the Consultant shall promptly notify PIDG Ltd if it receives any
complaint, notice or communication (whether from the Commissioner, any data
subject, supervisory authority or other third party) which relates to processing of
PIDG Ltd Personal Data;

notify PIDG Ltd without undue delay (and no later than 24 hours) after becoming
aware of a Personal Data breach;

at the written direction of PIDG Ltd, delete or return to PIDG Ltd all PIDG Ltd’s
Personal Data on termination or expiry of the Contract, and certify to PIDG Ltd in
writing it has done so, unless the Consultant is required by Applicable Law to
continue to process that Personal Data, in which case the Consultant shall
promptly notify PIDG Ltd in writing of what that Applicable Law is and shall only
be permitted to process that Personal Data for the specific purpose so-notified,
and all other requirements set out in this Clause 26 shall continue to apply to
19



26.6

26.7

26.8

27.

27.1

28.
28.1

such PIDG Ltd Personal Data notwithstanding the termination or expiry of this
Contract for as long as such Personal Data is processed by the Consultant. For the
purposes of this Clause 26.5(f)26.5(e) the obligation to "delete" data includes the
obligation to delete data from back-up systems as well as live systems; and

(g) maintain adequate records, and, on PIDG Ltd 's request, make available such
information as PIDG Ltd may reasonably request, and allow for and submit its
premises and operations to audits, including inspections, by PIDG Ltd or PIDG
Ltd's designated auditor, to demonstrate its compliance with the Data Protection
Legislation and this Clause 26.

The Consultant shall not, without the prior written consent of PIDG Ltd (and in any event
subject to the Consultant providing PIDG Ltd with reasonable evidence that such activity
is being undertaking in full compliance with the Data Protection Legislation):

i.  appoint or replace (or change the terms of the appointment of) any
other processor in relation to PIDG Ltd Personal Data or transfer any
PIDG Ltd Personal Data to the same; or

ii. carry out, via itself or via any other processor, any processing of PIDG
Ltd Personal Data, or transfer any PIDG Ltd Personal Data, outside of the
United Kingdom, including processing PIDG Ltd Personal Data on
equipment situated outside of the United Kingdom.

Either Party may, at any time on not less than 30 days' notice, revise Clause 26 by
replacing it with any applicable controller to processor standard clauses or similar terms
forming part of an applicable certification scheme (which shall apply when replaced by
attachment to this Contract).

The Consultant shall indemnify and keep PIDG Ltd indemnified from and against any and
all costs, damages and expenses of any kind arising from any claim or demand brought by
any person, data subject, Commissioner or supervisory authority as a result of any breach
or alleged breach by the Consultant of any Data Protection Legislation or its obligations
under liability for losses arising from breaches of this Clause 26.

Limit of Liability

Save for payments due for the performance of the Services and reimbursable expenses
in accordance with this Contract, the parties agree that PIDG Ltd shall be excluded from
all liability howsoever arising except for liability:

(a) arising from death or personal injury caused by negligence of PIDG Ltd;
(b) arising from dishonesty or fraud;
(c) that cannot be limited or excluded by law

(d) breach of any obligation as to title implied by Section 12 of the Sale of Goods Act
1979 or section 2 of the Supply of Goods and Services Act 1982.

Retention of Rights

Clauses 6, 7, 8, 13, 24, 25, 26, 28, 30, 31 of this Section 2 and any relevant clauses listed
under Section 4 (Special Conditions) shall continue in force following the termination of
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29.

29.1

30.

30.1

31.

311

31.2

this Contract.

Notices

All notices or other communications to be given under this Contract shall be made in
writing and by letter or email (save as otherwise stated) and shall be deemed to be duly
given or made when delivered (in the case of personal delivery), when despatched (in the
case of email, unless the sender receives notification that the email has not been
delivered), or five days after being despatched in the post, postage prepaid, by the
quickest mail available and by registered mail if available (in the case of a letter) to such
Party at its address or email address specified in Section 1 (Form of Contract), or at such
other address or email address as such Party may hereafter specify for such purpose to
the other Party by notice in writing.

Law and Jurisdiction

This Contract, and any dispute or claim arising out of or in connection with it (including
non-contractual disputes or claims), shall be governed by the laws of England and Wales.

Amicable Settlement

The Parties will attempt in good faith to negotiate a settlement to any claim or dispute
between them arising out of or in connection with this Contract. If the matter is not
resolved by negotiation the parties will refer the dispute to mediation in accordance with
CEDR (Centre for Dispute Resolution in London, UK) procedures. If the Parties fail to agree
terms of settlement within 90 days of the initiation of the procedure the dispute may be
referred to an arbitrator as agreed between the Parties or failing such agreement as may
be nominated by the President of the Law Society of England and Wales upon application
of any Party. The initiation of the procedure is defined as the written request to CEDR by
any party for a mediation provided that such request is copied to the other Party.

The decision of the arbitrator shall be final and binding on both Parties. The place of
arbitration shall be London.
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Section 3

SCOPE OF SERVICES
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Section 4

SPECIAL CONDITIONS

1.1

1.2

1.3

1.4

1.5

1.6

Data Processing by the Consultant
Scope and Nature

The Consultant will process Personal Data in the performance of the Services. The scope of
the Services is set out in further detail in the Contract.

Purpose of Processing

The Consultant is engaged to provide Services to PIDG Ltd.
Duration of Processing

The duration of the Contract.

Types of Personal Data *

Categories of Data Subject

The processing operations carried out in relation to the Personal Data’

Collection and recording of data, hosting data, organising data, adapting or altering data,
consulting or retrieving data, destroying data, disclosing or transferring data for the
purposes of delivering Services to PIDG Ltd pursuant to the Contract.

' To be amended as applicable for the services
2To be amended as applicable for the services.



Section 5

SCHEDULE OF PRICES
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Section 6

PIDG MANDATORY POLICIES?

The PIDG Mandatory Policies are:

1.
2.
3.

PIDG Code of Conduct
PIDG Anti-corruption and Integrity Operating Policy
PIDG Travel and Expense Reimbursement Policy and Procedures (to the extent applicable)
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