MERCY
CORPS

INTERMEDIATE WORKS CONTRACT
ContractNo.

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

1. Additional Terms and Defined Terms. Additional Terms are specified in Schedule | hereto
(the “Additional Terms”). The terms in Schedule I are incorporated in this Contract by this reference.
The following additional defined terms are included in Schedule I: Authorized Representative, Owner,
Payment Terms and Subcontractor Percentage Limit. “Contract” means this Works Contract as
amended, modified or supplemented from time to time together with its Schedules and appendixes (if
any). “Statement of Work” means the Statement of Work attached as Schedule 1l. “Work” or
“Works” means all the goods and services described in the Statement of Work. Other terms may be
defined throughout this Contract as specified.

2. The Work. Contractor, together with its Subcontractors (if any), will fully execute and
complete the Work in accordance with the terms and conditions set forth in this Contract. The
Contractor will perform and complete the Work strictly in accordance with this Contract. Contractor
warrants that all Work will be completed in strict adherence to the approved design and engineering
plans, any relevant government issued permits and authorizations, and any Mercy Corps approved Bills
of Quantity as applicable per the Statement of Work collectively the “Specifications™). Each Statement
of Work will list out the documents that will be used as the Specifications. No deviation, substitution
or change is permitted without Mercy Corps’ prior written consent following the Change Order
processes required in this Contract.

3. Subcontractors.

a. Contractor is only allowed to subcontract components of the work if Schedule | indicates that
subcontracting is allowed. “Subcontractor” means a person or entity that has a direct contract
with Contractor (or with another Subcontractor) to perform a portion of the Work or to supply
materials or equipment for the Work. “Subcontract” means an agreement between Contractor
and a subcontractor.

b. Even when allowed, Contractor must notify in writing MC’s Authorized Representative in
advance of any subcontractor it intends to hire. MC’s authorized representative may reject any
subcontractor if MC has reasonable grounds to believe that the subcontractor is not qualified
to perform the work, is charging more than the market rate or would violate any of the
warranties and representations in this Contract. In no event will Contractor be reimbursed or
paid by Mercy Corps for any amounts paid or owed to subcontractors that exceeds the
Subcontracting Percentage Limit in Schedule I.

c. Contractor will be solely responsible, and Mercy Corps will not have responsibility, for all
aspects of safety related to the Work. Contractor will take all necessary precautions for the
safety of, and will provide protection to prevent damage, injury or loss to, persons or property
whether it be their own, Mercy Corps’ or community.
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d. Contracts with Subcontractors will require each Subcontractor to be bound by the terms of this
Contract to the extent of the Work to be performed by such Subcontractor and to assume toward
Contractor all the obligations and responsibilities that Contractor, by this Contract, assumes
toward Mercy Corps.

4. Risk of Loss to Contractor and Subcontractor Property.

Contractor will bear the risk of any loss, damage, or destruction of its own property, whether rented or
owned. Contractor agrees to hold Mercy Corps harmless from any such loss or destruction to Contractor
or its subcontractor’s loss or destruction of property.

5. Insurance and Bonding.

Contractor will comply with the insurance and bonding requirements, if any, set forth on Schedule |
attached hereto.

6. Liens.

Contractor will promptly pay (and secure the discharge of any liens asserted by) all persons furnishing
labor, equipment, materials, or other items in connection with the performance of the Work for which
Mercy Corps has paid (including, but not limited to, workers and Subcontractors). Contractor will
furnish to Mercy Corps such releases of liens and claims and other documents as Mercy Corps may
request from time to time to evidence such payment (and discharge). Nothing in this Contract will
create any obligation on the part of Mercy Corps to pay or to see to the payment of any moneys due
any Subcontractor.

7. Change Orders.

Mercy Corps may unilaterally, for any reason it chooses, or upon request of the Contractor and
agreement from Mercy Corps suspend or decrease the scope of Contractor's performance under this
Contract by written notice to Contractor, or, with Contractor’s agreement, increase the scope of
Contractor’s performance under this Contract (each, a “Change Order”). Unless mutually agreed, a
Change Order does not apply to change Work timely completed before the date of the Change Order.
If any change causes an increase or decrease in the cost of, or the time required for, Contractor's
performance, an equitable adjustment may be made in the Statement of Work or Payment Terms or
both, if such adjustment is set forth in a Change Order signed by Mercy Corps’ Authorized
Representative. If the State of Work uses unit pricing, a Change Order may not alter the unit prices
identified in the Statement of Work.

8. Inspection Rights and Final Acceptance.

a. Mercy Corps and Owner (if applicable) will have access to the site of the Work and the right
to inspect the Work at all times. If at any time an inspection by Mercy Corps or owner
determines that Contractor or its subcontractors are in breach of any provision in this Contractor
including any failure to adhere to the Specifications, Mercy Corps will use its best efforts to
timely report such breach to contractor. No inspection by Mercy Corps will relieve Contractor
from its obligation to complete the Work in strict adherence with this Contract and its
Specifications or waive any right or remedy that Mercy Corps has against Contractor as a result
of the breach.
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Mercy Corps will use its best efforts conduct a final inspection of the work with Contractor.
Invoicing and Payment.

Contractor will submit invoices to Mercy Corps in accordance with the invoicing schedule and
invoicing delivery terms set forth in the Payment Terms in Schedule 1. Each invoice will
include (i) the Contract Number; (ii) Contractor’s name and address; (iii) a description of the
Work performed, (iv) the information required by the Payment Terms and Statement of Work
to be included in each invoice, and (v) such other information as Mercy Corps may reasonably
request. Invoices will only be deemed received on the date they are delivered to Mercy Corps’
Authorized Representative pursuant to the Payment Terms. If Mercy Corps determines that
the Work that is the subject of an invoice has not been performed in accordance with the
Statement of Work, Mercy Corps may dispute the invoice by sending Contractor notice of the
disputed amount and the reasons for the dispute within 10 working days after Mercy Corps’
receipt of the invoice.

Except as otherwise provided in the Payment Terms and Statement of Work, Mercy Corps will
pay each invoice (or adjusted invoice if the subject of dispute) in accordance with the Payment
Terms within 30 days after the later of (i) receipt of the invoice or (ii) resolution of the items
disputed by Mercy Corps.

10. Taxes, Duties and Expenses. Except as otherwise provided in the Statement of Work,
Contractor is responsible for all expenses incurred by it in performing under this Contract and all taxes,
duties, permit fees and other governmental charges with respect to performance and completion of the
Work. If the law requires Mercy Corps to withhold taxes from payments to Contractor, Mercy Corps
may withhold those taxes and pay them to the appropriate taxing authority. Mercy Corps will deliver
to Contractor an official receipt for such taxes. Mercy Corps will use reasonable efforts to minimize
any taxes withheld to the extent allowed by law.

11. Representations, Warranties and Additional Covenants.  Contractor represents and
warrants to Mercy Corps and covenants with Mercy Corps as follow and agrees that Owner is a third-
party beneficiary of these representations, warranties and covenants:

a.

Contractor has full rights and authority to enter into and perform its obligations under this
Contract. Contractor’s performance will not violate any agreement or obligation between
Contractor and any third party.

Contractor has the requisite skills to perform the Work.

Contractor possesses all governmental and other certifications and licenses necessary to
perform the Work.

Contractor will, and will cause each Subcontractor to, comply with all applicable law,
regulations and rules in the execution and performance of the Work.

(i) Contractor has visited the project site where the Work is to be performed and become
familiar with the local conditions (including existing structures) under which the Work is to be
performed, (ii) the Payment Terms are reasonable compensation for the Work, (iii) the time set
forth in the Statement of Work for performing the Work is adequate and reasonable,
(iv) Contractor has satisfied itself as to the nature, location, character, quality and quantity of
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the Work and the labor, materials, equipment, goods, supplies, work, services, and other items
to be furnished; and (v) contractor understands the Specifications and will comply with their
requirements.

f.  All materials and equipment furnished under this Contract will be of good quality and new, the
Work will be performed in a skilled, high quality, and workmanlike manner, the Work will be
free from defects not inherent in the quality required or permitted, and the Work will be
performed and completed strictly in accordance with the requirements of this Contract.

g. Contractor will keep the project site and surrounding area free from accumulation of waste
materials or rubbish caused by operations under this Contract, and will remove such items from
the project site upon completion of the Work.

h. Contractor has not, and will not, engage in transactions with, or provide resources or support
to, individuals and organizations associated with terrorism, including those individuals or
entities that appear on the Specially Designated Nationals and Blocked Persons List maintained
by the U.S. Treasury  (http://www.treasury.gov/resource-center/sanctions/SDN-
List/Pages/default.aspx) or the United Nations  Security  designation list
(http://www.un.org/sc/committees/1267/ag_sanctions_list.shtml).

i. Contractor will comply with and train its employees in all applicable laws against bribery,
corruption, inaccurate books and records, inadequate internal controls and money-laundering,
including the U.S. Foreign Corrupt Practices Act and the UK Bribery Act. Contractor has not
and will not offer or give any employee, agent, or representative of Mercy Corps anything of
value to secure any business from Mercy Corps or influence such person to alter the terms,
conditions, or performance of any contract with or purchase order from Mercy Corps, including
but not limited to this Contract.

j.  Contractor does not own, directly or indirectly, any other company that was competing for
award of this Contract. Contractor did not seek or obtain confidential information related to
the award of this Contract from any Mercy Corps employee, agent or representative.
Contractor did not collude or conspire with any other individual or entity to limit competition
for the award of this Contract, to set prices being offered or in any other way to interfere with
free and open competition.

k. Contractor and its subcontractors are not owned in whole or in part, directly or indirectly, by
any immediate or extended family member of any Mercy Corps employee, agent or
representative, or, if so owned, Contractor fully disclosed such relationship and any potential
conflict of interest has been waived, in writing, by Mercy Corps.

I. Contractor has not engaged in, and will not engage in, any of the following conduct: (i)
trafficking in persons (as defined in the Protocol to Prevent, Suppress, and Punish Trafficking
in Persons, especially Women and Children, supplementing the UN Convention against
Transnational Organized Crime); (ii) procuring a commercial sex act; or (iii) using forced labor.

m. Contractor is not the subject or any governmental or donor investigation and has not been
debarred or suspended by any government, governmental agency or donor.

n. |Contractor [or supplier] understands that it is subject to Mercy Corps' Child Safeguarding,
Prevention of Sexual Exploitation and Abuse of Beneficiaries and Community Members, Anti-

Intermediate Work Contract No: [TO ADD] PAGE 4 of 15


http://www.un.org/sc/committees/1267/aq_sanctions_list.shtml

MERCY
CORPS

Trafficking and Sexual Misconduct policies (available at https://www.mercycorps.org/who-
we-are/ethics-policies). Contractor must report any violation or suspected violation of these
policies in relation to the Contractor's activities under this contract to Mercy Corps, which may
be done via its Integrity Hotline website (www.mercycorps.org/integrityhotline). Contractor
will ensure that it has the capacity to abide by these policies, that its employees and
subcontractors understand these policies, and that it communicates to its employees and
subcontractors the duty to report. Contractor understands and agrees that a violation of these
policies may, in addition to any other remedies available under this Contract or at law, result
in suspension or immediate termination of this Contract and may also result in Contractor being
deemed ineligible for future contracts with Mercy Corps.

12. Independent Contractor. The parties intend to be independent contractors. Contractor will
be solely responsible for and have control over the means, methods, techniques, personnel and
procedures for performing the Work. Neither party will be deemed an agent or partner of the other

party.

13. Confidentiality. Contractor will maintain, and cause each of its Subcontractors, employees
and others it involves in performing its obligations under this Contract to maintain, the confidentiality
of: (i) any information Mercy Corps provides to Contractor that Mercy Corps identifies as confidential;
(ii) the terms and conditions of this Contract; and (iii) nonpublic information regarding Mercy Corps’
policies and practices. Upon Mercy Corps’ request, Contractor will return to Mercy Corps all
confidential information provided by Mercy Corps to Contractor

14. Indemnification.  Contractor will indemnify Mercy Corps and Owner and each of their
officers, directors, employees, representatives and agents (each, an “Indemnitee”), and hold them
harmless from, any and all losses, claims, damages, liabilities, any government or donor investigations,
fines or penalties and related expenses (including incidental and consequential damages and reasonable
attorneys’ fees, whether incurred at the investigative, trial or appellate level or otherwise) incurred by
any Indemnitee or asserted against any Indemnitee by any third party (or in the case of a claim by
Owner against Mercy Corps, a claim brought by Owner), Subcontractor or Contractor arising out
of,contractor, its employees, contractors or agents negligent acts or omissions or willful misconduct or
arising out of any failure by Contractor or any Subcontractor to fully perform its obligations under this
Contract or any breach by Contractor or any Subcontractor of any of its representations and warranties
under this Contract, provided that such indemnity will not, as to any Indemnitee, be available to the
extent that such losses, claims, damages, liabilities or related expenses resulted from the gross
negligence or willful misconduct of such Indemnitee.

15. Termination and Remedies.  This Contract may be terminated under the following
circumstances:

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

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

C. by Mercy Corps immediately upon written notice in the event Mercy Corps’ donor(s)

terminates or withdraws funding that Mercy Corps would use to pay Contractor under the
Additional Terms;
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d. by either Party due to the non-terminating Party’s breach of this Contract and failure to correct
such breach within 15 days prior notice of such breach;

e. be either Party upon written notice if a force majeure event, including any not reasonably
foreseeable war, insurrection, change in law or government action or inaction, strike, natural
disaster or similar event, prevents the terminating Party from being able to fulfill its obligations
under this Contract; or

f. by Mercy Corps immediately upon written notice if Mercy Corps using its sole discretion
determines that Contractor has or will breach any of its warranties, covenants or representations
in this Contract, in which case Mercy Corps may withhold any and all amounts owed to
Contractor until such breach is remedied.

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

In the event termination is due to Mercy Corps breach, by Mercy Corps for Mercy Corps convenience,
due to force majeure event, or due to loss of funding, Mercy Corps will be obligated to pay Contractor
for its reasonable, pro-rated costs of work completed and expenses properly incurred prior to
termination. However, Mercy Corps will not be responsible for any expenses incurred in anticipation
of termination or suspension.

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

16. Dispute Resolution.  Any unresolved dispute or claims will be settled by arbitration
administered by the International Centre for Dispute Resolution in accordance with its International
Arbitration Rules. The number of arbitrators will be one. The place of arbitration will be Portland,
Oregon. The language of the arbitration will be English.

17. Access to Books and Records. Mercy Corps, its donors (including, if applicable, USAID,
and the Comptroller General of the United States) and any of their respective representatives will have
access to any books, documents, papers and records of Contractor that are directly pertinent to this
Contract for the purpose of making audits, examinations, excerpts and transcriptions.

18. Additional Donor Terms and Conditions.  The Donor Terms (if any) set forth on
Schedule 111 attached hereto are incorporated in this Contract by reference and are fully binding on
Contractor and Mercy Corps. In the event of a conflict between the Donor Terms and this Contract or
any other document between Contractor and Mercy Corps, the Donor Terms will prevail

19. Miscellaneous.
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a. This Contract and the rights and obligations of the parties hereto will be governed by and
construed in accordance with the laws of the State of Oregon (exclusive of the United Nations
Convention on Contracts for the International Sale of Goods), without regard to the conflict of
laws provisions thereof.

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

c. All notices provided for herein will be in writing and will be delivered by hand or overnight
courier service, email or fax in accordance with each party’s contact information set forth on
Schedule 1. Notices will be deemed to have been given when received, provided that notices
sent by email or fax will be deemed received when sent (except that, if not sent during normal
business hours for the recipient, will be deemed received at the opening of business on the next
business day for the recipient).

d. Time is of the essence of each and every obligation of Contractor under this Contract.

e. Ifany provision of this Contract is prohibited by or invalid under applicable law, such provision
will be ineffective only to the extent of such prohibition or invalidity without invalidating the
remainder of such provision or any remaining provisions of this Contract.

f. Except as otherwise provided above, this Contract may be amended or modified only by a
written document signed by both parties. This Contract constitutes the entire contract between
the parties relating to the subject matter hereof and supersedes any and all previous agreements
and understandings, oral or written, relating to the subject matter hereof.

g. No failure on the part of Mercy Corps to exercise, and no delay in exercising, any right, power,
privilege or remedy under this Contract will operate as a waiver thereof; nor will any single or
partial exercise of any such right, power, privilege or remedy preclude any other or further
exercise thereof or the exercise of any other right, power, privilege or remedy. The rights and
remedies under this Contract are cumulative and not exclusive of any rights, powers, privileges
and remedies that may otherwise be available to Mercy Corps.

h. The warranty, representations, dispute resolution, confidentiality and indemnification
provisions of this Contract will survive the termination, cancellation of expiration of this
Contract.

i. In the event that the terms of this Works Contract and any Schedule, appendix or attachment
(if any), the terms in the Works Contract shall prevail unless conflicting terms specifically state
the section of the Works Contract that they are replacing and state an intent to override or
amend the Works Contract and are signed by both parties.
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IN WITNESS WHEREOF, this Works Contract has been duly executed as of the date first written
above.

MERCY CORPS

By: By:
Name: Name:
Title: Title:
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SCHEDULE |

Additional Terms

1. Payment Terms:

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

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

[INTERNAL GUIDANCE ON ADVANCE PAYMENTS:

*Internal Guidance on Advance Payments: Mercy Corps strongly disfavors any advance payments.
When advance payments are required they should be justified by reference to Contractors start-up
costs. Advance payments should be limited to no more than 10% of the total contract value, but may
go up to 20% if the upfront costs justify it. In the event that an advance payment is required, insert the
following language in this clause: Advance Payment: Within XXX days of Contract execution,
Contractor will submit Mercy Corps an invoice for a one-time advance payment in the amount of xxx.]

*Internal Guidance On Progress Payments: When completing the invoicing and payment schedule,
take particular care to ensure that the payment schedule corresponds to milestones in the project or
specific deliverables, with payment amounts roughly corresponding with the level of cost and effort
incurred by the Contractor during the invoiced period. Invoices should generally be scheduled to
correspond with work that was already completed and inspected. However, as this is a fixed price or
unit price contract, the invoicing schedule and amounts should not be based on the contractor’s actual
expenses, as might be the case with a time and materials contract. When using progress payments
including the following clause with blanks filled in: Progress Payments: Contractor will submit an
invoice for payment every xxx days. Each invoice will be for xxx amount.

*Internal guidance: If the contract is on a unit cost basis, where the overall cost is fixed and the
component prices are fixed for individual sub deliverables, then progress payments should be tied to
completion of the sub deliverables and in amounts equal to the completed sub deliverables. For a unit
cost type arrangement use the following progress payment clause: Progress Payments: Contractor
will submit an invoice for progress payment every xxx days. Progress payment invoices must only
charge for deliverables (as defined in the Statement of Work) that were completed during the invoice
period and in the amount specified for each deliverable in the Statement of Work.]

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

[Internal Guidance on Retention Amounts: In general, Mercy Corps seeks to ensure that there is
retention of at least 10% of the total contract value. For higher risk and larger value contracts
retention should go up and in some cases should be the full 200%, meaning that we only pay when the
final product is fully delivered. Consult xxx for further guidance on retention. Retention and payment
in arrears are Mercy Corps primary means of ensuring full performance. We can rarely rely on
enforcing contracts in court. Ensuring that we hold the money should generally be considered our only
source of real leverage to ensure the work gets completed.]

2. Is Subcontracting Allowed: yes or no (circle one).

3. Subcontractor Percentage Limit: /Internal Guidance: Mercy Corps’ default limit is 30%)].

4. Authorized Representatives and Contact Information:
Mercy Corps:

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

Attn:
Fax:
Email:

b. Invoices; Accept/Reject Work:  Only the following Mercy Corps employees are
authorized to receive invoices, accept or reject Work:

Attn:
Fax:
Email:

Contractor: Contractor’s authorized representative for all purposes is:

Attn:
Fax:
Email:
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5. Contractor’s Required Insurance Policies and Limits:

a. Commercial General Liability Insurance: Contractor is required to maintain contractor’s
liability insurance with a per occurrence policy limit of at least [xxx]. [Internal Guidance on
Selecting Policy Limits: Policy limits should be sufficient to cover Mercy Corps potential risks to 3rd
parties, including contractor’s employees, but should also be commensurate with the market where
the contractor operates. In general, we would like to see policy limits of at least $500,000 USD, in
some cases up to $10 Million or more].

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

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

6. Bonds:

Prior to beginning work or issuing its first invoice, Contractor must provide Mercy Corps with the
following bonds:

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

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

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

Payment, Performance and Maintenance Bonds must reference this Contract, and must allow Mercy
Corps to draw against them in an appropriate amount as determined by the Mercy Corps using its sole
discretion, when any damages to Mercy Corps or Owner results from the Contractor’s services
pursuant to this Contract, or Contractor’s malfeasance, misfeasance, or breach of this Contract. The
purpose of these bonds is to secure the performance of and the compliance with this Contract by and
between the Contractor and Mercy Corps; the bond shall not be transferable.

7. Liquidated Damages:
Are liquidated damages applicable to the Contract? Yes or No (circle one)

If yes, liquidated damages will be calculated as follows: [Internal Guidance: When developing a
formula for calculating liquidated damages we should keep the damages to a level that will allow us to
recoup losses and that will deeply encourage the contractor to perform on time. Liquidated damages
are not penalties and should not be referred to or thought of as such (penalties are generally not
enforceable in contracts].
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8. Termination for Convenience Notice Period:

(the “Termination Notice
Period”).

9. Donor Terms: [If applicable, include the following statement here: The Donor Terms set forth
in Schedule 111 to the Contract are hereby incorporated in the Contract by reference.
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Statement of Work

Work and Statement of Work: In accordance with the terms of the Contract, Contractor agrees to
perform the following work in the following manner.

a. Background: [Include background information on the program(s) under which this contract
falls, identifying where in the program objectives these services will be supporting. Describe the
context in which the contract will be working. This may be similar to what was included in the
RFQ/RFP.]

b. Scope of Work: [Include a narrative description of the work being performed under this
contract that fully outlines all of the tasks required to achieve the deliverables. Substantial discretion
should be given to the Contractor on how the deliverables are achieved. Therefore, this section
should only specify steps without which the Contractor could not possibly produce acceptable
deliverables.]

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

I. Deliverable 1: [Include a detailed description of the individual deliverable, the
standard the work must be completed to, how it must be completed, etc. Deliverables should be as
tightly defined as possible to ensure that we receive the intended value and so as to limit
miscommunication and litigation. If this a unit cost, where the overall cost is fixed and the costs
associated with each deliverable or sub deliverable is also fixed, including the deliverable or sub
deliverable cost here too]]

ii. Deliverable 2: [add additional deliverables as needed].

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

[List the documents here. Ensure that all documents used as specifications are in final form and
appended to the contract for later reference].

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

Performance Period: [Include the start date and the date of completion of the services, along with
the hard date of each deliverable if applicable.]

Start Date: Deliverable Datel [Start date and completion
date] [Internal Comment: start and completion
Completion Date: dates can be stated as specific calendar days, e.g.

Monday, April 3, 2017, or they can be the number
of days after the date the Contract is last signed
by the parties]:

Deliverable Date 2: [Start and Completion date]
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SCHEDULE Il

Donor Terms
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