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SECTION | - FORM OF AGREEMENT

1. DEFINITIONS AND INTERPRETATION

1.1In these Conditions:
“Authority” means the British High Commission named in the Purchase Order;
“Authority Property” means any property, other from land or buildings, issued or made available to
the Contractor in connection with the Contract;
“Authority Proprietary Material” means all materials which were created or used by the Authority prior
to the Contract Commencement Date or which are created independently of the delivery of the
Services and Deliverables and for which the Intellectual Property Rights belong to the Authority or its
licensors;
“Confidential Information” means the terms and conditions of this Contract, together with all
information in whatever form and on whatever media of either party which relates to the business,
affairs, trade secrets, products, services, marketing plans, software, databases, know-how,
personnel, customers or suppliers of either party (as the case may be), whether marked as
confidential or which otherwise may reasonably be regarded as the confidential information of a
party and which is disclosed or acquired at any time whether before or after the Contract
Commencement Date as a result or in anticipation of this Contract;
“Contract” means the contract between the Authority and the Contractor consisting of the Purchase
Order, these Conditions, and any other documents (or parts thereof) specified in the Purchase
Order;
“Contract Commencement Date” means April 1% 2014
“Contractor” means the person, firm or company to whom the Contract is issued;
“Contractor Proprietary Material” means all materials which were created or used by the Contractor
prior to the Contract Commencement Date or which are created independently of the delivery of the
Services and Deliverables and for which the Intellectual Property Rights belong to the Contractor or
its licensors;
“Deliverables” means any and all literature, manuals, reports, research papers, data, flow charts,
drawings, designs, diagrams, tables, software or other information or materials (in whatever form
and on whatever media) developed, designed or otherwise prepared by the Contractor in the course
of its provision of the Services, whether developed individually or with the Authority;
“Intellectual Property Rights” means any patents, trademarks, design rights (registered or
unregistered), applications for any of the foregoing, copyright, (including future copyright), database
right, know-how, trade names, brand names, logos and business names and any other similar or
equivalent rights arising or subsisting in any country in the world,;
“Premises” means any premises of the Authority at which the Contractor performs the Services;
“Purchase Order” means the document setting out the Authority’s requirements for the Contract; and
“Services” means the service to be provided as specified in the Purchase Order and will, where the
context so admits, include any materials, articles and goods to be supplied thereunder.

1.2The headings to the Conditions will not affect their interpretation.

1.3Except as otherwise expressly provided in this Contract, all remedies available to the Contractor or to
the Authority under this Contract are cumulative and may be exercised concurrently or separately
and the exercise of any one remedy shall not exclude the exercise of any other remedy.

1.4The Contract constitutes the entire agreement between the parties relating to the subject matter of the
Contract. The Contract supersedes all prior negotiations, representations and undertakings whether
written or oral, except that this Contract will not exclude liability in respect of fraudulent
misrepresentation.

2. VARIATION OF SERVICES
2.1 The Authority reserves the right by notice to the Contractor to modify the quality or quantity  of the
Services and any alteration to the Contract price or the completion date arising by reason of such
modification will be agreed between the parties, each acting reasonably and subject to the rates set
out in the Purchase Order, if any. Failing agreement, the matter will be determined in accordance
with the provisions of Clause 25.
2.2 The Contract will not be varied unless such variation is agreed by the duly authorized
representatives of the parties.
2.3 Any variation to the terms of the Contract shall be agreed in writing by the parties.
2.4 Any increase or decrease in the cost of the work resulting from such an order shall be
determined by the Authority in conjunction with the Contractor.



3. PROVISION OF SERVICES AND INSPECTION OF PREMISES

3.1 The Contractor is deemed to have satisfied itself as regards the nature and extent of the Services,
and in relation to all matters connected with the Premises or any materials to be provided by the
Authority to the Contractor; including but not limited to the suitability of the Premises or any Authority
materials in relation to the provision of the Services.

3.2 The Authority will, at the request of the Contractor, grant such access as may be reasonable for this
purpose, subject to the Contractor complying with any policies notified by the Authority from time to
time.

3.3 The Work shall be subject to inspection at all times by the Authority’s representative and shall be
done to a standard considered reasonable by him.

3.4 The Contractor warrants that he has the experience and capability to execute the Work in a
manner satisfactory to the Authority and in accordance with the conditions of this contract.

4. CONTRACTOR’S STATUS

4.1 Nothing in the Contract shall be construed to create a partnership, joint venture, agency or
employer/employee relationship between the parties.

4.2. In carrying out the Services the Contractor will be acting as principal and not as the agent to the
Authority. Accordingly:
(a) the Contractor will not (and will procure that its agents and servants do not) say or do anything
that might lead any other person to believe that the Contractor is acting as the agent of the
Authority.
(b) nothing in this Contract will impose any liability on the Authority in respect of any liability incurred
by the Contractor to any other person but this will not be taken to exclude or limit any liability of the
Authority to the Contractor that might arise by virtue of either a breach of this Contract or any
negligence on the part of the Authority, its staff or agents

5. CONTRACTOR’S PERSONNEL

5.1 The Contractor will take the steps reasonably required by the Authority to prevent unauthorised
persons being admitted to the Premises. If the Authority gives the Contractor notice that any person
is not to be admitted to or is to be removed from the Premises or is not to become involved in or is to
be removed from involvement in the performance of the Contract, the Contractor will take all
reasonable steps to comply with such notice and if required by the Authority the Contractor will
replace any person removed under this Clause with another suitably qualified person and procure
that any pass issued to the person removed is surrendered.

5.2 If and when instructed by the Authority, the Contractor will give to the Authority a list of names and
addresses of all persons who are or may be at any time concerned with the Services or any part of
them, specifying the capacities in which they are so concerned, and giving such other particulars and
evidence of identity and other supporting evidence as the Authority may reasonably require.

5.3 The decision of the Authority as to whether any person is to be admitted to or is to be removed from
the Premises or is not to become involved in or is to be removed from involvement in the
performance of the Contract and as to whether the Contractor has furnished the information or taken
the steps required of it by this Clause will be final and conclusive.

5.4 The Contractor will bear the cost of any notice, instruction or decision of the Authority under this
Clause.

5.5 The Contractor shall provide training on a continuing basis for its employees involved in the provision

of the services.

6. MANNER OF CARRYING OUT THE SERVICES

6.1 The Contractor will perform the Services with all due care, skill and diligence, and in accordance with

good industry practice.

6.2 The Contractor will make no delivery of materials, plant or other things nor commence any work on
the Premises without obtaining the Authority’s prior consent.

6.3 Access to the Premises will not be exclusive to the Contractor but only such as will enable it to carry
out the Services concurrently with the execution of work by others. The Contractor will cooperate
with such others as the Authority may reasonably require.

6.4 The Authority will have the power at any time during the progress of the Service to order in writing:

(a) the removal from the Premises of any materials which in the opinion of the Authority are either
hazardous, noxious or not in accordance with the Contract, and/or
(b) the substitution of proper and suitable materials, and/or

(c)the removal and proper re-execution notwithstanding any previous test thereof or interim payment
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therefore of any work which, in respect of material or workmanship, is not in the opinion of the
Authority in accordance with the Contract.

6.5 On completion of the Services the Contractor will remove its plant, equipment and unused materials
and will clear away from the Premises all rubbish arising out of the Services and leave the Premises
in a neat and tidy condition.

7. WARRANTIES
7.1 The Contractor warrants and represents that, throughout the term of this Contract:
(a)the Contractor has full capacity and authority and all necessary consents to enter into and to
perform this Contract and that this Contract is executed by a duly authorised representative of the
Contractor,
(b)all components of the Services and Deliverables shall operate in accordance with the technical
specifications and the standards in the Purchase Order;
(c) the Contractor has the full capacity and authority to perform the Services;
(d) the Services and Deliverables shall be supplied and rendered with all due skill, care and diligence
by appropriately experienced, qualified and trained personnel;
(e) the Contractor shall discharge its obligations hereunder with all due skill, care and diligence
including but not limited to good industry practice and (without limiting the generality of this Clause 7)
in accordance with its own established internal procedures; and

8. TIME OF PERFORMANCE

8.1 The Contractor will begin performing the Services on the date stated in the Purchase Order and will
complete them by the date stated in the Purchase Order or continue to perform them for the period
stated in the Purchase Order (whichever is applicable). Time is of the essence of the Contract. The
Authority may by written notice require the Contractor to execute the Services in such order as the
Authority may decide. In the absence of such notice the Contractor will submit such detailed
programmes of work and progress reports as the Authority may from time to time require.

9. PAYMENT

9.1 Unless otherwise stated in the Contract, payment will be made within 30 days of receipt and
agreement of invoices, submitted monthly in arrears for work under a Purchase Order completed to
the satisfaction of the Authority. For the avoidance of doubt, all costs and expenses for services
performed by the Contractor and not agreed to by the Authority will be borne by the Contractor and
not involved in any invoice. The sums due under a Purchase Order may be calculated on either a
fixed price basis or a time and materials basis and the provisions of Clauses 9.2 and 9.3 will apply.

9.2 Whenever the parties agree in a Purchase Order that the Services will be provided on a fixed price
basis, then the fixed price shall be paid according to the schedule of payments as detailed in the
relevant Purchase Order which may relate to the achievement of specific predefined milestones,
dates or acceptance and shall be inclusive of all Contractor costs.

9.3 Whenever the parties agree in a Purchase Order that the Services will be provided on a time and
materials basis then:

(a) the Services shall be provided in accordance with the rate card set out in the Purchase Order;

(b) the Parties shall agree an original estimate which shall include but not be limited to a resource
profile, a fixed date to start and to complete and a set of requirements, further details of which shall
be agreed by the Parties in the relevant Purchase Order.

(c) the Contractor shall attach to each invoice records of the time spent and materially used in
providing the Services, together with all supporting documentation including but not limited to any
relevant timesheets, receipts (if applicable), a list of Services to which the invoice relates and a
reference to the Contract and relevant Purchase Order details, as well as any other information as
reasonably requested by the Authority from time to time; and

(d) the Contractor must notify the Authority as soon as it becomes apparent that the cost to complete
the Services is likely to be in excess of the Original Estimate, and shall only proceed with and be paid
for work in excess of the Original Estimate with the prior written consent of the Authority.

9.4 Payment by the Authority shall be without prejudice to any clauses or rights which the
Authority may have against the Contractor and shall not constitute any admission by the

Authority as to the performance of the Contractor of its obligations hereunder. Value Added

Tax, where applicable, will be shown separately on all invoices as a strictly net extra charge. All

other taxes, imposts and expenses will be borne by the Contractor and must not be included in any
invoice.



9.5 The Contractor will submit invoices to the Authority denominated in Barbados dollars save where
otherwise agreed.

9.6 If the Authority, acting in good faith, has a dispute in respect of any invoice, the Authority shall be
entitled to withhold payment of the disputed amount, provided that it has notified the Contractor of the
disputed amount and the nature of the dispute prior to the due date for payment of the invoice, and
has paid any undisputed portion of the invoice to the Contractor. The parties will negotiate in good
faith to resolve the dispute, and, failing resolution within 5 working days after receipt by the Contractor
of the Authority’s natification, the dispute will be referred to dispute resolution in accordance with
Clause 25.

9.7 PAYMENTS TO SUB-CONTRACTORS
In the event that the CONTRACTOR lets a sub-contract for the purpose of performing the Contract,
he shall include in such sub-contract a requirement that payment is made to the sub-contractor within
a period not exceeding 30 days from receipt of a correctly prepared and adequately supported
invoice, as defined in the sub-contract.

10. CLIENT PROPERTY
10.1All Authority Property will remain the property of the Authority and will be used solely in the
performance of the Contract and for no purpose without the prior written approval of the

Authority.
10.2The Contractor will be liable for any loss of or damage to any Authority Property unless the
Contractor is able to demonstrate that such loss or damage was caused or contributed to by

the act, neglect or default of the Authority.

10.3The Contractor will maintain all items of Authority Property in good and serviceable
condition, fair wear and tear excepted and in accordance with the manufacturer's
recommendations.

11. HEALTH AND SAFETY
11.1The Authority will use reasonable endeavours to notify the Contractor of any health and safety
hazards which exist at the Premises and of which the Authority is aware and which may affect the
Contractor. The Contractor will draw these hazards to the attention of its personnel engaged in the
performance of this Contract at the Premises.
11.2The Contractor will inform all persons engaged in the performance of this Contract at the
Premises of all such hazards and will instruct such persons in connection with any
necessary associated safety measures.

12. SECURITY

12.1The Contractor will comply with all reasonable security requirements of the Authority while on
the Premises and will ensure that all its employees, agents and sub-contractors comply with
such requirements.

12.2Beyond the provisions in 12.1, the Contractor shall ensure that any Authority data and in
particular personal data captured relating to the Authority and the Authority’s personnel must be
appropriately protected from casual/public access, should only be used in relation to the
Authority/Contractor relationship, should not be passed onto third parties for any purposes without

prior Authority agreement, and then only by secure means, and all such data shall be

deleted/destroyed both electronic and hardcopy once it is no longer required for legitimate business

purposes.

13. AUDIT

13.1The Contractor will keep and maintain until two years after the Contract has been
completed records to the satisfaction of the Authority of all expenditures which are
reimbursable by the Authority and of the hours worked and costs incurred in connection with any
employees of the Contractor paid for by the Authority on a time charge basis. The Contractor will
on request afford the Authority or its representatives such access to those records as they may
reasonably require in order to check the Contractor’s compliance with the Contract.

13.2Except where an audit is imposed on the Authority by a regulatory body the Authority may
conduct an audit to review the integrity, confidentiality and security of the Authority Data.

14. CORRUPT GIFTS OR PAYMENTS
The Contractor must not offer to give, or agree to give, to any employee or representative of
the Authority any gift or consideration of any kind as an inducement or reward for doing or
refraining from doing or for having done or refrained from doing, any act in relation to the obtaining
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or execution of this or any other contract with the Authority or for showing or refraining from showing
favour or disfavour to any person in relation to this or any such contract. The attention of the
Contractor is drawn to the criminal offences created by the Prevention of Corruption

15. INTELLECTUAL PROPERTY RIGHTS AND INDEMNITY

15.1 |Intellectual Property Rights in the Services and any Deliverables that are specifically developed or
created for the Authority will be vested in the Authority (save that the Contractor will retain ownership
of any Contractor Proprietary Materials which become imbedded in such Deliverables, which will be
licensed in accordance with the provisions of Clause 15.3. The Contractor agrees to (and will procure
that its personnel acting as consultants will) assign and hereby assigns (including by way of future
assignment in the case of copyrights) to the Authority with full title guarantee all of its worldwide rights,
titte and interest (whether present, future, vested or contingent) in and to such Intellectual Property
Rights, including moral rights, for the full term thereof.

15.2The Contractor will execute all such documents and undertake any and all such acts, including but
not limited to obtaining assignments of Intellectual Property Rights from personnel of the Contractor to
the Contractor as may from time to time be required in order to vest the rights assigned pursuant to
Clause 15.1 above properly in the Authority .

15.3Where the Deliverables contain any Contractor Proprietary Material, then the Authority will be granted
a perpetual, non-exclusive, transferable, worldwide, royalty free licence in respect of such Contractor
Proprietary Material, to the extent necessary to use such Deliverables (including for the purposes of
their adaptation, modification and/or reproduction).

15.4The Contractor warrants, represents and undertakes that its provision of Services and Deliverables
under this Contract will not infringe any Intellectual Property Rights of which a third party is the
proprietor and that the Contractor is free to grant the licence set out in Clause 15.1. The Contractor
agrees to indemnify and hold harmless the Authority against any and all liability, loss, damage, costs
and expenses (including legal costs) which the Authority may incur or suffer as a result of any claim of
alleged or actual infringement of a third party’s Intellectual Property Rights by reason of either its or
the Contractor’s possession or use in any manner of any Deliverables or Services.

16. CONFIDENTIAL INFORMATION
16.1Both parties acknowledge that during the course of this Contract they will receive Confidential
Information of the other. Each party agrees to protect and preserve the confidentiality of all
Confidential Information of the other using at least the same standard of care as it uses to protect its
own Confidential Information of a similar nature but in no event a lesser standard than a reasonable
standard of care. Each party agrees to hold all Confidential Information received under this Contract
in confidence and not to disclose it to unauthorised third parties while this Contract continues in force
and for a period of seven years thereafter.
16.2Each party will only divulge Confidential Information of the other to those of its personnel for whom
knowledge of the Confidential Information is necessary for the proper performance of their duties in
relation to this Contract.
16.3Nothing contained in this Contract will be construed to impose a confidentiality obligation in respect of
information which:
(@)ls in the possession and at the free disposal of the recipient prior to the receipt of such
Confidential Information by the recipient;
(b)is or becomes publicly available on a non-confidential basis through no fault of the recipient;
(c)is received in good faith by the recipient from a third party who, on reasonable enquiry by the
recipient claims to have no obligations of confidence to the disclosing party in respect of it and
who imposes no obligations of confidence upon the recipient;
(d) is independently developed by or for it without any access to the Confidential Information of the
other; or which the recipient is required to disclose by law or by any judicial, administrative or
regulatory body.

17. LIMITATION OF LIABILITY AND INSURANCE
17.1Neither party excludes or limits liability to the other party for
(a)Death
(b)Personal Injury
(c)Breach of any implied obligations
(d)Fraudulent misrepresentation
17.2Subject always to Clause 17.1, the Authority’s liability to the Contractor will be limited to the sum of
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any payments made by the Authority to the Contractor pursuant to a Purchase Order.

17.3Subject always to Clause 17.1, the Authority will not be liable to the Contractor for:
(a)any indirect, special, or consequential losses of any nature and howsoever caused, even if the
losses were reasonably foreseeable or the Authority has been advised of the possibility of such loss
occurring; and
(b)any direct or indirect loss of profit, business, goodwill, revenues or anticipated savings.

17.4The Contractor must have in force and will require any sub-contractor to have in force:
(a)employer’s liability compulsory insurance in the sum of not less than $1,000,000.00 or as
notified by the Authority from time to time, and
(b)public liability insurance for such sum and range of cover as the Contractor deems to be
appropriate but covering at least all matters which are the subject of indemnities or
Compensation obligations under these Conditions in the sum of not less than $1,000,000.00 for any
one incident and unlimited in total, unless otherwise agreed by the Authority in writing.

17.5The Contractor may be required to effect and maintain adequate insurance for his

obligations and potential liabilities under the CONTRACT.

17.6The Contractor shall exhibit all such policies of insurance to the AUTHORITY promptly
when requested to do so and shall not, by his acts or omissions, allow the insurance’s to become
void or otherwise ineffective

18. DISCRIMINATION

18.1The Contractor shall not unlawfully discriminate either directly or indirectly on protected
characteristics such as race, colour, ethnic or national origin, disability, sex or sexual orientation,
religion or belief, or age

19. OFFICIAL SECRETS ACTS AND CONFIDENTIALITY

19.1The Contractor undertakes to abide and procure that its employees abide by the provision of the
Official Secrets Acts 1911 to 1920.

19.2The Contractor must keep secret and not disclose and will procure that its employees keep secret
and do not disclose any Confidential Information obtained by it by reason of this Contract except
information which is in the public domain otherwise than by reason of a breach of this provision.

19.3The Contractor shall comply with all applicable security procedures and requirements

19.4The Contractor must familiarise himself with these security procedures and requirements and
take all reasonable steps to ensure that his suppliers and his and their employees and agent are
familiar with them

20. TERM AND TERMINATION
20.1The Contract will commence on the Contract Commencement Date and will expire in accordance to
Schedule 1l of this Contract unless it is otherwise terminated in accordance with the provisions of
these Conditions, or as otherwise lawfully terminated.
20.2The Authority may terminate the Contract by written notice having immediate effect if
(a)where the Contractor is an individual or a firm, the Contractor or any partner in the firm becomes
bankrupt or has a receiving order or administration order made against it within the meaning of the
Bankruptcy and Insolvency Act CAP 303; files a notice of intention to make a proposal under section
16 of the Bankruptcy and Insolvency or becomes insolvent within the meaning of the Bankruptcy and
Insolvency Act, or any similar event occurs under the law of any other jurisdiction within which the
Contractor is resident or established; or
(b)where the Contractor is a company, the Contractor passes a resolution or the Court makes an
order that the Contractor be wound up otherwise than for the purpose of solvent reconstruction or
amalgamation; or a receiver, manager or administrator is appointed on behalf of a creditor in respect
of the Contractor's business or any part of it; or the Contractor is insolvent within the meaning of
section 2 of the Bankruptcy and Insolvency Act CAP or any similar event occurs under the law of any
other jurisdiction within which the Contractor is incorporated.
20.3The Authority may terminate the Contract, or terminate the provision of any part of the
Services, by written notice to the Contractor with immediate effect if the Contractor is in
default of any obligation under the Contract and:
(a)the Contractor has not remedied the default to the satisfaction of the Authority within 30 days
(b)the after service of written notice specifying the default and requiring it to be remedied; or
(c)the default is not capable of remedy; or
(d)the default is a fundamental breach of the contract.
20.4The Authority will have the right to terminate the Contract, or to terminate the provision of any part of
the Services, at any time by giving 1 month’s written notice to the Contractor. The Authority may
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extent the period of notice at any time before it expires, subject to agreement on the level of Services
to be provided by the Contractor during the period of extension. Termination under this provision will
not affect the rights of the parties that have accrued up to the date of termination.

20.5If the Authority terminates the Contract under Clause 20.2 or terminates the provision of any part of
the Services under that Clause, and then makes other arrangements for the provision of the Services,
the Authority will be entitled to recover from the Contractor the cost of making those other
arrangements and any additional expenditure incurred by the Authority throughout the remainder of
the Contract Period. Where the contract is terminated under Clause 20.2 no further payments will be
payable by the Authority until the Authority has established the final cost of making those other
arrangements.

20.6The termination or expiry of this Contract will not prejudice or affect any right of action or remedy
which has accrued or may thereafter accrue to either party.

20.7In the event of termination of this Contract, the provisions of Clauses 13, 15, 16, 17, 19, 23, 25, and
this Clause 20.7 will survive termination.

20.8Termination of the Contract under 20. shall be without prejudice to the Authority’s rights to damages
including any additional costs incurred in having the Work rectified of completed by others in excess
of the amount provided by the Contract

20.9The Authority may at any time terminate the Contract by giving notice in writing to that effect to the
Contractor. The Contract shall be deemed to have terminated when the Contractor receives the
notice or on such other date as the Authority may specify. The Authority shall pay to the Contractor,
and the Contractor shall accept in settlement of all claims under the Contract, such sums as shall
reasonably compensate the Contractor for all work done and obligations assumed by termination, and
for all work reasonably done by it in giving effect to such termination.

21. RECOVERY OF SUMS DUE
Wherever under this Contract any sum of money is recoverable from or payable by the Contractor,
that sum may be deducted from any sum then due, or which at any later time may become due, to the
Contractor under this Contract or under any other agreement or Contract with the Authority.

22. ASSIGNMENT AND SUB-CONTRACTING

22.1The Contractor must not assign or sub-contract any portion of the Contract without the prior written
consent of the Authority, sub-contracting any part of the Contract will not relieve the Contractor of any
obligation or duty attributed to it under the Contract.

22.2Where the Authority has consented to the placing of sub-contracts, copies of each sub-contract will
be sent by the Contractor to the Authority immediately when it is issued.

22.3Notwithstanding clause

22.4The Contractor may assign to a third party (“the Assignee”) the right to receive payment of the
Contract Price or any part thereof due to the Contractor under the Contract.

22.5Any assignment under this clause shall be subject to: a) deduction of any sums in respect of which
the Authority exercises its right of recovery under clause 21 (Recovery of Sums Due); and b) all
related rights of the Authority under the Contract in relation to the recovery of sums due but unpaid.

23. PUBLICITY

23.1Neither party may make any press announcements or publicise this Contract in any way without the
prior written consent of the other party.

23.2Notwithstanding clause 23.1, the Authority may publicise this Contract in accordance with any legal
obligation upon the Authority.

24. NOTICES

24.1 Any notice to be given to either party under the Contract shall be given in writing.

24.2Any notice to the Contractor which is sent by registered post or recorded delivery to the last known
place of the Contractor shall be deemed to have been received by him 48 hours after it was posted.

24.3Any notice given under or pursuant to the Contract may be sent by hand or by post or by
registered post or by the recorded delivery service or transmitted by facsimile or other means of
telecommunication resulting in the receipt of a written communication in permanent form (not email)

and if so sent or transmitted to the address of the party shown on the Purchase Order, or to such

other address as the party may by notice to the other have submitted therefore, will be deemed

effectively given on the day when in the ordinary course of the means of transmission it would first

be received by the addressee in normal business hours.



25. DISPUTE RESOLUTION

25.1The parties will attempt in good faith to negotiate a settlement to any dispute between them arising
out of or in connection with the Contract.

25.2If the dispute cannot be resolved by the parties pursuant to Clause 25.1 the dispute may, by
agreement between the parties, be referred to mediation.

25.3The performance of the Services will not cease or be delayed by the reference of a dispute to
mediation pursuant to Clause 25.2.

26. DATA PROTECTION

26.1Where the Contractor or any of its sub-contractors, as part of the services under this Contract,
processes personal data on behalf of the Authority, the Contractor will, and will procure its sub-
contractors to:
(a) act only on instructions from the Authority; and
(b) comply with the Authority’s instructions in relation to the processing of personal data as such
instructions are given and varied from time to time by the Authority; and
(c) at all times take all appropriate technical and organisational measures against unauthorised or
unlawful processing of personal data and against accidental loss or destruction of, or damage to,
personal data.

26.2The Authority may from time to time serve on the Contractor an information notice requiring the
Contractor, within such time and in such form as is specified in the information notice, to furnish to the
Authority such information as the Authority may reasonably require relating to:
(a) compliance by the Contractor or by its sub-contractors within the Contractor’s obligations to the
Authority under this contract in connection with the processing of personal data; and/or
(b) the rights of data subjects, including but not limited to subject access rights, and the Contractor
must comply with such notice.

27. WAIVER

27.1The failure of either party to insist upon strict performance of any provision of the Contract, or the
failure of either party to exercise any right or remedy to which it is entitled under the Contract, will not
constitute a waiver and will not diminish the obligations established by the Contract. A waiver of any
breach will not constitute a waiver of any other or subsequent breach.

27.2No waiver of any provision of the contract will be effective unless it is expressly stated to be a waiver
and communicated to the other party in writing in accordance with Clause 24.

28. SEVERABILITY
If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of
competent jurisdiction, such provision will be severed and the remainder of the provisions of the
Contract will continue in full force and effect as if the Contract had been executed with the invalid,
illegal or unenforceable provision eliminated. In the event of a holding of invalidity so fundamental as
to prevent the accomplishment of the purpose of the Contract, the parties will immediately commence
negotiations in good faith to remedy the invalidity.

29. THIRD PARTIES
This Contract is enforceable by the original parties to it and by their successors in title and permitted
assignees. No provision of this contract will be enforceable by any person who is not a party to it
pursuant to the Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or
remedy of a third party which exists or is available independently of that Act.

30. ENVIRONMENTAL REQUIREMENTS

30.1The Contractor shall provide the Services and Deliverables required under the Contract in
accordance with the Authority’s environmental policy, which includes conserving energy,
water and other resources, reducing waste and phasing out the use of ozone depleting
substances and minimising the release of greenhouse gases, Volatile Organic Compounds
and other substances damaging to health and the environment.

30.2All written outputs, including reports, produced in connection with the Contract shall (unless
otherwise specified) be produced on recycled paper containing at least 80% post consumer
waste and used on both sides where appropriate.

31. GOVERNING LAW



These Conditions will be governed by and construed in accordance with Barbados law and the
Contractor hereby irrevocably submits to the jurisdiction of the Barbados courts. The submission to
such jurisdiction will not (and will not be construed so as to) limit the right of the Authority to take
proceedings against the Contractor in any other court of competent jurisdiction, nor will the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other
jurisdiction, whether concurrently or not.

32. VARIATION
Any Variation to the terms of the Contract shall be agreed in writing by the parties

33. NOTICES
Any notice to be given to either party under the Contract shall be given in writing.

34. CONTRACTOR TO CONFORM TO RULES OF AUTHORITY
Where the Work or any part of it is to be performed within the British High Commission the
Contractor must comply with any applicable rules and regulatons as to conduct,
etiquette, and working conditions or practices.

35. RESPONSIBILITIES

The contractor shall provideits employees or agents with appropriate Personal Protective
Equipment for all works undertaken on behalf of the British High Commission.
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Section IV - SIGNED AGREEMENT

It is hereby agreed The Contract shall incorporate Section | — IV as indicated; all of which shall be read as
one document.

The Work shall mean all work to be performed including all services to be rendered by the Contractor in
accordance with the Contract.

The Contractor shall complete the Work in accordance with the Contract and the Authority shall pay the
Contractor the price as determined in accordance with Section Il PRICE SCHEDULE.

DURATION

The terms and conditions of the Contract shall apply for the duration of the Contract, beginning on the
date of this agreement, or the actual date of commencement of the Work whichever is the earlier, and the
Completion Date which shall be the 31% day of March 2016.

Subject to satisfactory service The Authority may at its sole discretion, not less than one (1) month prior to
the Completion Date, invite The Contractor in writing to extend the Contract for a further period of one
year.

LAW

The ruling law of the Contract and the relationship of the parties thereto arising out of it shall be Barbados
Law. Both parties agree to submit to the jurisdiction of the Barbados courts in respect of any matters
arising out of or in connection with the Contract. The Contract constitutes the entire agreement between
the parties hereto and supersedes all negotiations, representation or agreement either written or oral
preceding the Contract, without prejudice to the Authority’s rights and remedies at law or otherwise.
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The AUTHORITY'S REPRESENTATIVE shall be Telephone number

The CONTRACTOR'S REPRESENTATIVE shallbe ............ Telephone number ........................
Signed for CONTRACTOR by: Signed for AUTHORITY by:
Name:........ .. ... . ... it Name:........ .. ... ... .. ..

Title: ... Deputy High Commissioner
Date:........ .o i Date:........ i
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