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INTRODUCTION TO TRADEMARK AFRICA

1. About TradeMark Africa

TradeMark Africa (TMA) is a leading African Aid-for-Trade organisation, founded in 2010 with the mission to
grow intra-African trade and increase Africa’s share in global trade, while helping make trade more pro-poor
and environmentally sustainable. TMA operates on a not-for-profit basis and is funded by: the Bill and Melinda
Gates Foundation, Canada, Denmark, the European Union, Finland, France, Ireland, the Mastercard
Foundation, the Netherlands, Norway, the United Kingdom, and the United States of America. TMA works
closely with regional and continental organisations, national Governments, the private sector, and civil society.

Since its inception, TMA has delivered substantial gains for trade and regional economic integration in East
Africa and the Horn of Africa, including a reduction of 16.5% in cargo transit times on the Northern Corridor
from Mombasa to Bujumbura, and a reduction of an average of 70% in the time taken to cross selected one
stop border posts. TMA works in 14 countries across East and West Africa, Southern Africa, and the Horn.

In 2022, TMA set up a catalytic finance company — Trade Catalyst Africa — that will pilot commercially viable
projects for creating trade infrastructure (both physical and digital) as well as increasing access to Trade
Finance for Small and Medium Enterprises (SMEs).

Both TCA’s and TMA's headquarters are in Nairobi, Kenya. Offices are in: EAC (East Africa Community)
Secretariat - Arusha, Burundi, the Democratic Republic of Congo, Djibouti, Ethiopia, Ghana, Malawi, Rwanda,
Somaliland, Tanzania, and Uganda, with operations in Mozambique, South Sudan, and Zambia. For more
information, please visit www.trademarkafrica.com.

1.1 This Opportunity

1.1.1 TMA is inviting Framework Submissions from interested consultancy firms/consortiums to be
considered for appointment to this Framework Agreement for the Consultancy Services for
Software Development Firms for TMA funded by TradeMark Africa.

1.2 Eligibility
1.2.1 Only consultancy firms/consortiums and joint ventures are eligible to apply for this framework.
1.2.2 Submissions from individual consultants will be disqualified.

1.3 Only One Proposal per Bidder

1.3.1 The bidder (including the individual members of any Joint Venture) shall submit only one Proposal,
either in its own name or as part of a Joint Venture in another Proposal. If a bidder, including any
Joint Venture member, submits or participates in more than one proposal, all such proposals shall
be disqualified and rejected. This does not, however, preclude the bidder’s staff from participating
as Key Experts and Non-Key Experts in more than one Proposal.

1.3.2 This framework agreement shall accommodate a maximum number of ten (10) service providers
once the selection process is complete.

1.3.3 The detail and full scope of the Framework Agreement is contained in the Framework Scope of
Services in Section 2.0.
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TradeMark Africa’s Partners and Stakeholders

TMA works closely with regional inter-governmental organisations, including the African Union (AU),
East Africa Community (EAC), Common Market for East and Southern Africa (COMESA), Southern
African Development Community, Economic Community of West Africa Sates (ECOWAS), national
governments, the private sector, and civil society organisations. Other Partners may be added from
time to time.

Instructions to Tenderers

This document is designed to help you submit a framework bid that is acceptable to TMA as well as
ensuring that all potential service providers are given equal consideration. It is essential that you
provide a complete tender that contains all the information requested in the specific format and in
no other format. See the Annexes for the specific format templates.

Please read the following general and specific information carefully, before submitting your
application, including the Instructions to Tenderers in section 4.0 of this document.

Submission Deadline for Establishment of Framework

You are invited to submit a tender for appointment to a Framework for the Consultancy Services for
Software Development Firms for TMA TMA will ONLY accept electronic format submissions.
Submissions must be emailed to frameworks@trademarkafrica.com on or before 30 September

2024 by 10.00 am. (Kenya time). TMA cannot answer any query relating to this framework process
seven (7) days or less prior to the submission deadline.

All queries quoting this framework process title and number should be emailed to
frameworks@trademarkafrica.com.

TMA reserves the right to cancel the entire procurement process without incurring any liability
whatsoever.
Late submissions, or submissions in any other format, will not be accepted.
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2.0 Framework Terms of Reference

Terms of Reference for Consultancy Services for Software Development Firms for TMA
1. Background

1.2. TradeMark Africa (TMA)

TradeMark Africa (TMA), formerly TradeMark East Africa, is a leading African Aid-for-Trade organisation that
was established in 2010, with the aim to grow intra-African trade and increase Africa’s share in global trade,
while helping make trade more pro-poor and more environmentally sustainable.

TMA operates on a not-for-profit basis and is funded by: Belgium, the Bill and Melinda Gates Foundation,
Canada, Denmark, the European Union, Finland, France, Ireland, the MasterCard Foundation, the
Netherlands, Norway, the United Kingdom and the United States of America. TMA works closely with
regional and continental inter-governmental organisations, national Governments, the private sector, and
civil society.

Since its inception, TMA has delivered substantial gains for trade and regional economic integration in East
Africa and the Horn of Africa, including a reduction of 16.5% in cargo transit times on the Northern Corridor
from Mombasa to Bujumbura, and a reduction of an average of 70% in the time taken to cross selected one
stop border posts. TMA officially launched its continental-wide shift and rebrand in West Africa in January
2023, with Ghana being the first country of operations in the region.

In 2022, TMA set up a catalytic finance company — Trade Catalyst Africa — that will pilot commercially viable
projects for creating trade infrastructure (both physical and digital) as well as increasing access to Trade
Finance for Small and Medium Enterprises (SMEs).

Both TCA’s and TMA's headquarters are in Nairobi, Kenya. Offices are in: EAC Secretariat - Arusha, Burundi,
the Democratic Republic of Congo, Djibouti, Ethiopia, Ghana, Malawi, Rwanda, Somaliland, Tanzania, and
Uganda, with operations in Mozambique, South Sudan and Zambia. For more information, please visit
www.trademarkafrica.com.

1.4. Objective of Assignment
TMA intends to create a framework for software firms to offer software developer services to TMA and its
partners.

The specific objectives for the assignments are as follows:


http://www.trademarkafrica.com/

Objective 1: Requirements Review/Gathering and needs analysis

To review and/or document requirements for the proposed system for TMA or its partners to ensure the
system operates optimally to deliver the best services for the intended beneficiaries and other stakeholders.

Purpose:

This gives the development team an opportunity to review the provided high-level requirements and
elaborate the requirements to a detailed level that will enable the development team to undertake the
assignment. This also gives the contracted firm the opportunity to document aspects that might have been
missed out in the high-level requirements in situations where these shall be provided beforehand.

Objective 2: Prototyping
To develop prototypes that give the look and feel (with minimal functionality) for the proposed system.
Purpose:

This will be used as tools to assist users visualize the requirements and subsequently refine them and
capture emerging issues as well as get early-stage feedback from the users for the purpose of enriching and
accelerating development.

Objective 3: Development

To develop the system to be an intuitive solution for TMA and its partners by using open-source new age
web and mobile based technologies, emerging technologies with aspects of artificial/augmented
intelligence, mobile compatible/enabled, etc.

Purpose:

Deliver a system with the functionalities as defined in the requirements. This objective area ensures that the
desired solution is availed to TMA and its partners for utilisation.

Objective 4: Testing

To subject the system to various kinds of system tests by the contracted firm and users especially after
specific stages of development where most/critical functions and features are delivered.

Purpose:

This ensures that the system does the right things in the right way. These tests check for validity and
integrity of processes and data. Beyond the functionality the tests also look at system security and overall
conformity to set standards and best practice.

Objective 5: Change Management (Stakeholder Engagement and Training)

To engage all critical stakeholders at various points of the assignment and conduct various types of trainings
(ordinary users, advanced users, training of trainers etc.) for all users who will be using the system using
innovative and current techniques.



Purpose:

This will ensure that there is knowledge transfer to all types of users of the system. The depth/level of
knowledge transfer should be to the extent that at the advanced (highly technical) and ordinary users would
be able to effectively and optimally use the solution to deliver the required services with very minimal or no
technical supervision from the contracted firm. This is an important foundation of sustainability of the
solution. Deliberate stakeholder engagement is designed to ensure that all critical parties of interest are
involved at all critical steps in the life of assignment so that issues such as resistance are minimized.

Objective 6: Piloting, data migration and deployment of the system/software.

To expose the system to the real environment on trial (piloting) and eventually move to the production
environment with the required data to effectively and optimally operate.

Purpose:

Piloting allows for trials of the tested system in a controlled and live environment while under close
observation with the intention of refining not only the system but also deployment approach. Pilots bring to
reality assumptions made during development. It is normally done with a small list of system users; not the
entire pool.

Objective 7: Documentation
To document all the aspects of the assignment at all stages of the assignment.
Purpose:

This will ensure that all stages of the assignments are fully documented for the purpose of not only enabling
the delivery of subsequent processes but also for future references. Documentation facilitate reviews/audits
of various stages of the assignments.

Objective 8: Support and Maintenance

To provide full support and maintenance services during the guarantee/warranty period for the developed
system based on the set Service Level Agreement (SLA) that will be signed between the developer, TMA and
the partner.

Purpose:

Support and maintenance ensures that the system operates at the desired performance and availability level
consistently. It deals with both routine and periodical aspects of maintenance.



2. SCOPE, DELIVERABLES AND CONSIDERATIONS

2.1. Scope

General Scope

This assignment will include the review of all available documentation that would support the delivery of the
system. These reviews will happen all through the life of the assignment as the need emerges. The
documentation will especially facilitate all stages of the assignment from requirements stage to support &
maintenance. Various available documents are highlighted in the Methodology section of this TOR.

All documentations, system development, testing, data migration, deployment, and maintenance must follow
the following standards where applicable:

- Agile Programming Principle

- ISO/IEC 12207: International Standard for Software Life-cycle Processes.
- 1SO 9001:2015 : Quality management systems — Requirements

- 1SO 27001 ISMS (International standard) together with ITIL framework

- ESB and SOA architecture

Specific Scope
Assignment Plan

An assignment plan will be developed as the first point of this assignment. The assignment plan will
constitute multiple mini-plans. This include a plan on how the Requirements Review/Gathering and needs
analysis, development, testing, training, piloting and deployment will be conducted and documented. Each
mini plan will highlight the key deliverables, the required resources and other required inputs. An
assignment schedule/activity plan will encompass all deliverables from each mini-plan. The Assignment Plan
will be delivered as one document that will be approved before commencement of the assignment. The
document may be updated from time to time based on need and emerging realities with approvals from the
project team.

Objective 1: Requirements Review/Gathering and Needs Analysis

The contracted firm will be required to review all existing requirements documents for the processes to be
automated (including some system documents) and any other that may be deemed fit for the purpose of
ensuring that no functions and features are missed out. This stage of the assignment will include elaborate
documentation of requirements (in Systems Requirement Specification model) to ensure that the functions
and features of the system are able to meet the stakeholders needs (TMA and its partners).

When necessary, the Requirements Review/Gathering phase will also document aspects of Business
Intelligence needs and tools that will support data mining and advanced reporting for pre-defined as well as
ad hoc parameters. A Quality Management Framework (for process and the solution) will be developed and
approved together with the requirements before the development of the system commences. In some cases
it will be expected that the requirements documentation will include establishing mechanisms to
support/integrate with other systems such as, payment systems, customs systems, national single windows,
other government systems, SMS, emails etc. In addition, the requirement stage should also consider fault
identification, tolerance and correction mechanisms to be embedded in the design of the solution.



Objective 2: Prototyping

The desired prototype will give an end-to-end simulation with near real look and feel of the proposed
system. The prototype will be required to encompass all the critical features with limited functionalities to
critical aspects. Iterative approach to prototyping will be used, where users will be required to contribute in
order to refine the conceptualization of features and functions. The development of the system will
commence once most feedback is received and incorporated, and the prototype is signed-off.

Objective 3: Development

The final Business Requirements Document, the Systems Requirements Specification and other requirement
documentations will be the basis from which the development of the solution will be done. The team of
actual developers must adequately acquit themselves with the documentation before the development of
the solution commences. The development of the solution will be done preferably using opensource
technology and in a modular fashion. The contracted firm is expected to develop the solution using the most
recent open-source technologies. Therefore, the ownership of the source code and associated software
materials will belong to TMA and it’s partners. It is expected adequate technical resources will be deployed
to ensure that the turnaround time is within the assignment timelines as per the Assignment Plan and as per
the correct quality standards set in the Quality Management Framework.

Objective 4: Testing

It is expected that in the Assignment Plan, the mini-plan under the Test section will detail all types of Tests
that will be conducted within the contracted firm’s environment and test environment. Among other tests,
such test as: security, stress, functional (to be conducted as User Acceptance Tests) must be conducted at
this stage of the assignment. All critical tests will be signed off before proceeding to the next phase of the
assignment where there is any risk of proceeding to the next before closing the test phase. A log of all tests,
emerging issues and resolution much be maintained all through the life of the assighment from the time the
first tests are conducted to when the warranty period ends. It should be possible to go back and make
reference to the test logs whenever a need arises.

Objective 5: Change Management (Stakeholder Engagement and Training)

It is expected that training materials will be developed and approved in advance (before being used). The
materials will be in the form of hard copy documents (professionally designed and produced/published),
their soft copy versions that are easy to render on computers electronic gadgets such as tablets and phones,
in-built help me tools in the solution, how to do videos and step-by-step infographics for critical and
common processes. Delivery methodology of these training should be a mix of various modern and
innovative techniques that will ensure optimal results are achieved. A mini-training plan will be detailed in
the Assignment Plan. For the stakeholder engagement, all the mini-plans in the Assignment Plan must clearly
highlight the various points in the assighnment where various stakeholders will be engaged; this is expected
to be throughout the life of the assignment. Deliberate efforts to engage all interested parties in the design
of the assignment is required.

The Training Plan and the Training must be designed to ensure there is deliberate knowledge transfer to all
type of user. In specific terms, the system administrators and developers must be properly trained to a level
they can operate and manage the system end-to-end with almost no help form the contracted firm
especially after go live.



Objective 6: Piloting, Data Migration and Deployment of the system

In the Assignment Plan, it is expected that the Pilot and Deploy mini-plan will detail modules and how they
will be piloted then deployed. The plan will take into consideration various aspects that would ensure
feedback is gathered and incorporated in the solution during the pilot phase and that the deployment
strategies proposed to ensure there is minimal business disruption at the deployment phase. The
deployment strategy will include data migration of all critical data to ensure that not only the new system
transactions are not affected but Business Intelligence requirements are fulfilled. That is, there is adequate
historical data to conduct various analysis deemed critical. All data migration needs (especially associated
costs) are covered within the set budget limits.

Objective 7: Documentation

At various stages of this assignment various document will be generated and updated from time-to time.
The quality of the documentation is expected to be guided by the Quality Management Framework and best
practice in general. The various documents must have the required technical depth and clarity depending on
the targeted users. Some of the documents that have to be submitted in hard copies with printable soft
copies include: the final user manual (least 20 copies of high-quality print outs). As part of the proposal,
provide a documentation matrix listing all documents that will be generated/updated during the assignment,
purpose of the document, who will be responsible to track the status, and when the final version is to be
submitted or signed off.

Objective 8: Support and Maintenance

The submitted bid and the Assignment Plan will incorporate Draft Service Level Agreements detailing
essential/critical aspects of the proposed SLA. The SLA must take into consideration that the minimum
support and maintenance period from the day of signoff of the last module after going live will be at least
two (2) calendar years or whichever will be agreed between TMA and the partner. It is expected that there
will be resident/dedicated System Administrator who will support the system during the two years’ period at
the client’s premises. All the costs of having the resident/dedicated resource will be within the cost of the
assignment. Also, in the Draft SLA, the cost of support and maintenance after the end of the 2 years’
warranty period will not exceed 10% annual fees of the original contract value. It is expected that the
warranty period will include system updates / patch releases for aspects that are required to enhance
performance, security, use etc. resulting from emerging issues such as new operating systems, databases,
security threats, industry compliance standards etc. Also to be noted, for purposes of ensuring that utmost
integrity is maintained throughout the life of the assignment and beyond, the contracted firm will not
conduct any business with users of the system to be developed that may compromise the integrity of the
system and may lead to conflict of interest. The submitted proposal must include a draft Service Level
Agreement. The Draft and the Final SLA must adhere to the following bare minimums:

a. Duringthe maintenance period, the company will update structural upgrades, design and fix any raised
system bugs.

b. During the maintenance period, the Consultant shall remedy the system unpredicted/outstretched
defects within maximum 24 hours at his/her risks and expenses and without prejudice to any other
rights which the Client may have according to the Contract.



In case of unexpected system dysfunctional behaviors after go-live period, the Consultant will bear the
whole responsibility of fixing and addressing the issues within a period not later than 24hours.

The consultant will be integrating the system with other third party apps or systems as per user
requirements.

It will also have, among others, incident resolution mechanism, escalation matrix etc.

The SLA will also clearly stipulate exclusions and how they should be dealt with in case of occurrence.

All possible risks that may hinder 99.7% availability of the system will have to be documented with clear
mitigation measures.

2.2. Deliverables

Some, not all, of the expected deliverables for the consultant shall be as shown below depending on the

nature of the actual assignment.

Vi.

Vii.

viii.

Xi.

Assignment Plans: Develop and implement an end-to-end software development plan that will be
used at different stages of the assignment.

System Design Specification Documents: Develop a detailed System Design Specification (SDS)
document and System Requirements Specification (SRS).

Prototypes: Develop models that will be used to actualize the SRS and SDS; refine the requirements,
capture emerging issues and get early stage feedback from users.

Functional Systems: Develop an intuitive solution using current technologies (for web, mobile, etc)
and non-proprietary software platforms (open source) that are compatible with mobile/portable
gadgets.

System Interfaces Deployments: Develop and deploy the integrations as identified during the
requirements gathering stage of the assignment.

System Testing: Undertake various system tests in line with best practice and based on definite
standards that will guarantee quality of the solution developed. The developer shall be expected to
conduct User Acceptance Tests with system users. The developer shall also test the system with an
independent 3rd party tester whenever required.

System Trainings: Conduct various types of trainings (ordinary users, advanced users, training of
trainers etc.) for all users who will be using the new system.

Hosting and Operations Specifications: Define the optimal and ideal hosting and operational ICT
infrastructure requirements for the developed solution.

System Deployment: Deploy the solution developed to the final hosting environment, migrate
existing data from the current form and ensure the system is able to operate at its optimal capacity
with all the interfaces working.

System Documentations: Document all the aspects of the solution at the various stages of
development. In the scope and methodology, all required documentation of the associated stages is
detailed.

Support, Maintenance and Upgrades: Provide full support services during the guarantee/warranty
period for the solution. The warranty period will not be less than 2 calendar years (or any agreed
period between TMA, the partner and the developer) from the date of the sign off to the last module
going live.



2.3. Considerations

i The following are critical considerations that are essential for the execution of the assignment:

a)

b)

c)

d)

e)

f)

Ownership of the enhanced system’s source code is strictly the client’s; the source code will be
handed over to recipients of this assignment at a mutually agreed point of the assignment that must
be defined at contracting. The handover of the source code will be likened to a payment milestone.

All the components shall be built using open-source platforms (including software, frameworks etc).
It is expected that the recipient will not pay any licenses and the system can be modified/upgraded
with or without the original vendor/supplier.

A pre-determined rate for maintenance and upgrade after the warranty period shall be provided
for a minimum period of 2 years (or whichever will be agreed between TMA and its partners) from
the date of the end of the warranty period. This period must include change requests that will be
required to streamline the functions and operations of the solution as a result of emerging realities
that hinder optimal operationalization of the requirements. The proposed post-warranty annual
maintenance costs that will cover critical upgrades and patches must not exceed 15% of the original
contract value after the end of the 2" year of the warranty period.

The contracted firm will not conduct any business with users of the system to be developed that
may compromise the integrity of the system and may lead to conflict of interest.

Independence of the contracted firm will be observed throughout the development of the system
and will not be party to any instructions/influence that is not structured in the official project
channel. The principle of conflict of interest will apply.

The developed solution must include a data analytics module that will facilitate data mining and
reporting. The tools must be able to allow configuring of predefined as well as allow adhoc reports
to help TMA and its partner to track key project indicators and goals. The tools should also allow
data export in flat files and other formats.

The developed solution must be built to meet best practices and patterns that shall address
application security. At design and before signing off, the contracted firm shall be required to
produce a report on how the application has been designed to cover all classes of common
application security vulnerabilities.

3. IMPLEMENTATION METHODOLOGY AND REPORTING STRUCTURE

3.1. Implementation Methodology

The system implementation will involve customization of the existing solution, and this will follow the

agile methodology to allow usable deliverables to ship as early as possible in the project implementation

and release later components incrementally as requirements are validated via prototyping.

i Assignment Plan

This is the overall plan to govern the project and will contain enough information to allow the
implementation sprints to commence.

To be developed in consultation with the Project Implementation Team (PIT).
Update the plan on a monthly basis at a minimum.
Report on project implementation status on a fortnight basis.

The Assignment Plan must include a Project Team and precise descriptions of the role each of the
team members will play in the project.



ii. System Requirements Analysis and Design

*  Produce System Requirements and Design Specification document.

e System Integration Specification document.

* |ICT infrastructure requirements document covering the hosting and operations needs.

* The above outputs shall require meetings with various actors.

* The outputs shall require approval of the PIT.

* Therequirements will be subject to validation and enrichment during the implementation sprints.

iii. System customization sprints

Each sprint will be aimed at delivering a usable system release. The system and integrations

components will be implemented and released incrementally until the system is feature complete.

a) Prototyping

Produce software models depicting the required solution.
Stakeholder engagement/involvement will be required to get valuable feedback.

This will be used to get signoffs to proceed to the development based on a phased
implementation plan.

b) Software Development

This will be undertaken based on the defined phased implementation plan and prioritization
criteria.

The development process, at minimum, will meet all the requirements and specifications
provided and as reviewed.

This process will be managed using a software development schedule.

This will be achieved through prototyping and agile development approaches.

c) Software Testing

A phased approach to releasing modules will be used.
This process will be managed using an approved Test plan.

Stakeholder engagement/involvement will be required.

d) System Deployment

A phased approach of deployment based on the released modules.

The system deployment plan will include a data migration strategy. A data migration
assessment must be done and the data to be migrated approved.

Migrate the historical data up to the date of the deployment from the existing electronic
sources.

The deployment must be done in a manner that will have minimal impact to business
continuity.
Stakeholder engagement/involvement will be required.

The user interface of the system should be multi-lingual (both English and/ or any other
major recognized language as prescribed should be visible).

e) Training and Piloting

A phased approach based on the released modules.



*  This process will be managed using an approved Training Plan and Piloting plan.
* Stakeholder engagement/involvement will be required.

* The training will be done in English and/ or any other major recognized language as
prescribed.

f) System Acceptance

e When all system features are delivered, an overall user acceptance test will be conducted to

certify the solution.

g) Knowledge Transfer

Capacity building for TMA Partner’s technical staff to be able to operate, manage, maintain, and
enhance the system.

Provide training materials and documentation.

Participation of TMA Partners’ technical staff in the installation and configuration of all software
related to the project in the hosting environment including on the job training.

h) System Documentation

All documentation generated in the implementation phases including user and technical
manuals.

The final manuals (for various types of users) must be designed professionally.
The final manuals must include audio visual version for self-training.

All documents should be presented in English and/or any other major recognized language as
prescribed.

i) Support, Maintenance and Upgrades

The warranty period will not be less than 2 calendar years (or whichever period that will be
agreed on between TMA, the partner and the developer) from the date of the sign off of the
last module going live.

Support and Maintenance SLA must detail what are resources will be provided, how the SLA will
be delivered, clear exclusions by the successful bidder during the Warranty period. This period
will commence after the 2 years warranty period.

The SLA (Covering warranty and post warranty periods) will be negotiated before contracting.
On need basis, all desired changes to be implemented in line with the requirements will be
covered under the warranty; this will be done through a written and approved change notice.
Post-warranty proposal must be included as a section. This is where all features of the post
warranty-period will be detailed.

Comprehensive annual maintenance contract to be entered into separately with the beneficiary
TMA Partner.

3.2. Reporting/Coordination

The consultant(s) will work with the Project Implementation Team (PIT) on the day-to-day operations of

the project. For institutional level co-ordination the following will apply:

In TMA’s Partner — the designated Project Implementation Team

In TMA - designated Project Leads in the Digital Trade Systems Department and other TMA
project teams

The Consultant — designated Team Leader.



It is expected that if the contracted party is a consortium, the designated principal party will act as the
focal point for all engagements in line with tender guidelines. It will also be required that all the parties
in the consortium will have their liability clearly defined. Also, a clear dispute resolution mechanism
between the parties in the consortium is provided (with the intention of avoiding delays or disruptions
of delivering the assignment).

For the duration of the consultancy, the consultant will report regularly to the Project Team. These
reports will contain at least the following:

*  Completed activities

e Activities to be undertaken.

* Delays experienced and reasons for the delays.

* Challenges encountered and proposed mitigation measures.

e Specific action or involvement required from TMA and its partners.
4. Recipient

e TradeMark Africa (TMA)

e TMA Partners

5. Timeframe

The duration for this framework shall be for a period of 3 years.

6. Qualifications

a. The firm

Three projects must have been done in East Africa, Southern Africa, Horn of Africa or the West Africa

e The firm is required to have previously undertaken at least three (3) similar assighments for
government or private corporations (include only three assignments in the submitted proposal) in
terms of nature, magnitude, complexity. Evidence to support each assignment must be provided in the
form of completion certificates or reference letters from the clients (Contracts and LPO’s shall not be
considered proof of having completed the work). The three assignments must have been undertaken
in the last 7 years.

e The consultant should be a software development firm with at least 5 years’ experience in web based
system and interactive systems design and development; the bidder should have been in operation for
at least 5 years as of the bids opening.

e The consulting firm should have a deep experience with SOAP, web services, XML and other related
web and integration development technologies.

e The firm should have experience developing mobile application on Android and iOS platforms



The bidder needs to demonstrate experience in dealing with online systems which issue documents or
process secure transactions including but not limited to payment, document authentication, OTP (one-
time passwords), multiuser and multi session and having different levels of approvals.

The consulting firm should have developed a secure application with double factor authentication with
ability of sending notification using SMS and Emails.

The bidder must be a Company registered in the country of operation.

The bidder must have a minimum turnover of at least USD 50,000 and positive net worth in each of the
preceding three audited financial years.

The bidder must have a dedicated manpower size of at least meeting the requirements of Team
qualifications.



b. The Team

The three assignments must have been undertaken in the last 7 years. The proposed Project

Manager/Team Leader, the Business Analyst or System Developers must have been the least in at least

one of the three assignments. At least one of the Infrastructure Expert(s), Tester(s), Database Expert(s)

and the Resident System Administrator assignments must have participated in the firm’s assignments

submitted for assignment above.

Below is the summary of the roles required for the assignment.
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1. Copies of original certificate for the required Degrees and certification must be provided. Only
valid (for instance not expired) documents will be considered.
2. The proposed experts for this proposal will be the ones to execute the assignment. Any intention
to change in any experts during the light of the assignment must brought to the attention of the
client in advance and the client must agree to the change before it is affected.
3. Each of the firm’s and expert experience & qualification MUST be presented in a standard format
provided in the Evaluation Criteria.




3.0

3.0.1

3.0.2

3.0.3

3.04

3.0.5

3.1

3.2.1

EVALUATION PROCESS AND CRITERIA

This section sets out how TMA will evaluate your tender and explains the evaluation selection
criteria that will apply at this establishment of the Framework and also example of evaluation
award criteria that will apply to the call-off / mini - competition stage that will follow during the
three-year life of the Framework.

For individual consultancy frameworks or input based assignments, potential service providers
shall be required to provide their daily rates in line with the fee rates schedule provided as Annex
3 of this document. Failure to comply with the rate card provided may lead to your submission
being declared non-responsive.

Once the Framework process has been completed and service providers shortlisted, TMA will
periodically require pieces of assignments to be undertaken throughout Strategy 3. The
following selection approaches shall be applicable:

(i) For individual consultants and input-based assignments, where fee rates have been
provided as stipulated in clause 3.0.2 above, service providers shall be allocated
assignments under a fair principle of rotation.

(ii) Where service providers have not provided fee rates, a mini competition shall be
applicable. Competition shall be carried out in a batch of a minimum of three service
providers until all service providers under the framework have been invited to tender.

Please note, that the final specific award criteria that will apply at the mini-competition/call-off
stage, including the specific TORs will be communicated at the time. Consequently, the specific
technical proposals (where requested) for the relevant piece of work and the corresponding
financial offer will also be sought at that time.

At the conclusion of this evaluation process the successful applicants will be (where possible)
appointed to the Framework.

ESTABLISHING THE FRAMEWORK STAGE

The Evaluation process is made up of the stages below:

Tender Shortlisting Supplier Demonstration | Site visitto | Competitive
Evaluation Presentation reference Negotiation
Yes Yes No No No Yes
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The evaluation process will be on compliant and non-compliant basis. Price is not evaluated at
this stage. All framework submissions will be evaluated by an evaluation panel using the
evaluation criteria in the table below.

All Framework submissions received will first be subject to a compliance check of Part A
preliminary requirements, which is based on a Pass/Fail method. Tenderers are required to be
compliant in Part A (Table 1 below) to progress to the evaluation of Part B (Table 2 below).

Part B is an evaluation of technical capability and will be undertaken in accordance with table B
below. For Part B, prospective firms/ consortiums and individual consultant must be fully
compliant with the specified criteria to be shortlisted.

At the end of the evaluation process, only a defined number of suppliers, where it is possible,
who comply with the specified selection criteria and achieve a score above the minimum pass
mark shall be appointed to the framework agreement, or where relevant, the Lots, until the
defined number of places on the Framework or Lots are filled at which point no more suppliers
will be appointed irrespective of whether they have passed the minimum pass-mark.

TMA reserves the right to hold a supplier presentation stage, if deemed necessary.

Potential service providers who are not compliant with Part A and B will be deemed to have
failed and will not be appointed onto the Framework Agreement.

The proposal should be submitted as two secure PDF documents, one containing the Part A
response and one containing the Part B response.

Table 1: Part A - Preliminary Requirements (Applicable to All LOTSs)

A. Preliminary Requirements

Compliant/Non-
compliant

Audited books of account — for 2021, 2022 and 2023 (applicable to
bidding firms and all consortium parties)

Compliant/Non-
compliant

Copy of Certificate of Registration/Incorporation demonstrating the bidding
firm/lead partner’s registration in either Burundi, the Democratic Republic
of Congo, Djibouti, Ethiopia, Ghana, Kenya, Malawi, Rwanda, Somaliland,
Tanzania, Uganda, Mozambique, South Sudan and/or Zambia.

Compliant/Non-
compliant

Tax Registration Certificate from the relevant Revenue Authority or
equivalent as at time of submission (applicable to bidding firms and all
consortium parties)

Compliant/Non-
compliant

Signed letter of intent or joint venture agreement (applicable to
consortiums/joint ventures)

Compliant/Non-
compliant

Signed TMA Supplier Code of Conduct

Compliant/Non-
compliant

The bidder has submitted audited accounts that indicate a turnover of over
USD 50,000

Compliant/Non-
compliant
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g. | The bidder has submitted at least 3 reference letters or completion | Compliant/Non-

certificates as evidence for having completed similar work in past compliant




TABLE 2: PART B— SELECTION CRITERIA

No

Criteria

Max Score

The firm is required to have previously undertaken at least three (3)
similar assignments for government or private corporations (include only
three assignments in the submitted proposal) in terms of nature,
magnitude, complexity. Evidence to support each assignment must be
provided in the form of completion certificates or reference letters from
the clients (Contracts and LPQ’s shall not be considered proof of having
completed the work). The three assignments must have been
undertaken on the last 7 years. (5 marks per assignment)

30

The consultant should be a software development firm with at least 5
years’ experience in web based system and interactive systems design
and development; the bidder should have been in operation for at least
5 years as of the bids opening.

The consulting firm should have a deep experience with SOAP, web
services, XML and other related web and integration development
technologies.

10

The firm should have experience developing mobile application on
Android and iOS platforms.

10

The bidder needs to demonstrate experience in dealing with online
systems which issue documents or process secure transactions including
but not limited to payment, document authentication, OTP (one-time
passwords), multiuser and multi session and having different levels of
approvals.

10

The consulting firm should have developed a secure application with
double factor authentication with ability of sending notification using
SMS and Emails.

The firm should demonstrate experience offering support and
maintenance services to their clients in the last 5 years

10

The firm should demonstrate have conducted end user trainings to
system users in the past 5 years

10

One of the firm’s previous assignments involved integration to a payment
system




7
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N2
10 One of the firm’s previous assignments involved integration with a | 5
customs system, the national single window, or any government system.
Total 100

10




3.2

3.21
3.2.2

3.23
3.24

Calling Off from the Framework Agreement and mini competitions
PLEASE NOTE: The information below is NOT REQUIRED at this time.
Each time a piece of work is required, clause 3.0.3 above shall be applicable.

In compliance with clause 3.0.4 (above), once submissions are received, each will be evaluated
in accordance with the prescribed evaluation criteria published at the time. All tenders may be
evaluated using the example evaluation criteria below. Each criterion will be weighted and
published at the time.

e Methodology of the specified scope;

e Implementation/work plan (timelines and milestones);

e Financial proposal; and

e Any other criteria (TMA reserves the right to change the criteria when required).

The contract will be formed at the call-off stage. A draft contract is shown in Annex 8.

In compliance with clause 3.0.4 (1), where the proposed assignment value is less than $30,000,
TMA reserves the right to make a direct award to a selected supplier from the Framework,
without a mini competition.

11



4.0 Instructions to Tenderers and Bidding Data Sheet

A — General Instructions

1. Introduction

TMA issues these Instructions to Tenderers for the requirements explained in these
Procurement Documents.

The name, identification, important contractual information and indicative budget is
contained in the Procurement Documents and the Bidding Data Sheet.

The name and address of the Financier, tender method, selection process and applicable
guidelines are shown in the Bidding Data Sheet.

The Framework will be established by inviting submissions for prospective bidders to
demonstrate general technical capability. Once established and in due course, specific
Technical and Financial proposals shall be invited for pieces of work via a call-off/mini-
competition process, in accordance with the procurement documents. Further
Procurement Documents will be issued at that time.

2. Definitions

(a)  “Affiliate(s)” means an individual or an entity that directly or indirectly
controls, is controlled by, or is under common control with the Bidder.

(b)  “Allocated Funds” means Funds set aside in TMA’s budget specifically
towards payment directly to the service provider/s against service/s or goods
or works to the beneficiary or client.

(c)  “Applicable Guidelines” means the policies of TradeMark Africa’s contained
in TMA’s Regulations and Procurement Policy Manual that shall govern the
selection and Contract award process.

(d)  “Applicable Law” means the laws and any other instruments having the force
of law in the beneficiary country, or in such other country as may be specified
in the Bidding Data Sheet, as they may be issued and in force from time to
time.

(e)  “Authorised Representatives” are individuals nominated by the Bidder to
represent them during the procurement process.

(f) “Beneficiary” means the implementing agency or agencies that will receive
the benefit of the object of the contract. Beneficiary may also mean TMA
itself.

(g) “Bidding Data Sheet” means an integral part of the instructions to tenderers
and is used to reflect specific conditions to supplement or amend the
provisions of the ITT.

(h) “Bidder” means a legally established professional company or an entity that
may provide or provides the Services to the beneficiary under the Contract
and who is participating in the procurement process.

12
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(i)

(k)

(1)

“Bid” means the Technical and Financial Proposal of the Bidder

“Contract” means a legally binding written agreement signed between the
financier or the beneficiary and the Bidder, including all relevant appendices.
“Competitive Negotiation” means the act of negotiating with all shortlisted
suppliers, prior to award of contract, in accordance with TMA’s Regulations
and Procurement Policy Manual.

“Conflict of Interest” means the conflict between professional obligations
and private gain.

“Controlling Partner” means a separate organisation independent from the
Bidder that exerts control over the activity of the Bidder in the form of
management direction, capital or voting rights.

“Call-off” thereof means to contract, following the mini-competition, for
works, services and/or goods throughout the Framework Agreement
duration.

“Day” means a calendar day.

“Establishment of a Framework Agreement” means to undertake an open
procurement process to appoint the defined number of suppliers onto the
Framework.

“Experts” means, collectively, Key Experts, Non-Key Experts, or any other
personnel of the Bidder, Sub-Bidder or Joint Venture member(s).
“Framework Agreement” means a list of a defined number of pre-qualified
suppliers in a relevant market, that may be established at regional and/or
country level, for a specified period and may incorporate ‘Lots’ as
appropriate.

“Financier” means TradeMark Africa.

“In writing” means communicated in written form (e.g., by ordinary mail or
e-mail) with proof of receipt;

“Funding Agreement” means the terms and conditions of the agreement
between the Beneficiary and the TMA.

“Government” means the government of the Beneficiary’s country.

“Joint Venture (JV)” means an association with or without a legal personality
distinct from that of its members, of more than one Bidder where one
member has the authority to conduct all business for and on behalf of all the
members of the JV, and where the members of the JV are jointly and
severally liable to the beneficiary for the performance of the Contract.

“Key Expert(s)” means an individual professional whose skills, qualifications,
knowledge, and experience are critical to the performance of the Services

13
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(y)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

under the Contract and whose CV is considered in the technical evaluation
of the Bidder’s proposal.

“LOI” means the Letter of Invitation being sent by TMA to prospective
Bidders.

“Mini-competition” means the action of holding a competitive process
amongst the suppliers appointed to the Framework Agreement throughout
the life of the Framework Agreement, for the award of specific assignments.
“Nominated sub-contractor, or s service provider” is one which either has
been: included by the bidder in its pre-qualification application or bid
because it brings specific and critical experience and know-how that are
accounted for in the evaluation of the bidder’s pre-qualification application
or the bid;

“Non-Key Expert(s)” means an individual professional provided by the Bidder
or its Sub-Bidder and who is assigned to perform the Services or any part
thereof under the Contract and are not part of the core team.

“Pre-tender market engagement” means the action of pro-actively and fairly
contacting a broad range of potential suppliers in the relevant market, during
the programme and/or project design stage, with the intention of learning
the best way to obtain value for money from the Terms of Reference,
procurement process and contract management.

“Procurement Documents” is a general term to mean all documents in this
pack.

“Recipient” means the institution gaining from the procured goods, works or
services. They may include Government, Government agency or other entity
that signs the Funding Agreement with the TMA. Recipient may also mean
TMA itself.

“Request for Market Information” means the document(s) used in Pre-
tender market engagement that contains the outline of the draft
requirements, project information, budget and other relevant information,
that is published on the TMA website, inviting participation and written
responses in the pretender market engagement process.

“RFP” means the Request for Proposals to be prepared by TMA for the
selection of Bidders.

“Services” means the work to be performed by the Bidder pursuant to the
Contract.

“TMA” means TradeMark Africa.

“TORs” means the Terms of Reference that explain the objectives, scope of
work, activities, and tasks to be performed, respective responsibilities of the

14




Client and the Bidder, and expected results and deliverables of the contract
and will be specific to the particular works, services or goods that are
required and may take the form of any or all of scope of works, bill of
quantities, bill of materials, statement of requirements, and/or specification.

Intention and
Responsibility

TMA intends to appoint a supplier(s) from those Bidders who will submit bids that are
found to be qualified and capable in accordance with the method of framework
evaluation explained in table A and B in the procurement document.

The Bidders should familiarize themselves with the local conditions and take them into
account in preparing their Proposals. TMA shall not be liable as a result of a Bidder not
establishing local geographical context.

Right to
Accept or
Reject tenders

TMA reserves the right to reject any bid, and/or to annul the bidding process entirely or
in part, and reject any or all bids at any time, prior to framework contract award, without
thereby incurring any liability whatsoever to Bidders.

In case of annulment or cancellation TMA shall notify all Bidders.

The Beneficiary indicated in the Bidding Data Sheet has been identified and received a
grant / allocated financing (hereinafter called “funds”) from TMA, a proportion of which
is intended to be put towards the cost of the project/assighment named in the Bidding
Data Sheet.

Payments by TMA shall be made directly to the successful bidder only at the request of
the Beneficiary (if applicable) and upon approval by TMA in accordance with the terms
and conditions of the agreement between the Beneficiary and the TMA (hereinafter
called the Funding Agreement). No party other than the Beneficiary shall derive any
rights from the Funding Agreement or have any claim to the funds.

TMA'’s policy to require that Beneficiaries of TMA Funds, as well as bidders, suppliers,
and contractors and their agents (whether declared or not), personnel, subcontractors,
and service providers under TMA-financed contracts, observe the highest standard of
ethics during the procurement and execution of contracts. Bidders are required to sign
the Code of Ethics Policy, as contained in the tender documents at Annex 1.

Source of
Funds

Fraud and
Corruption
Conflict of
Interest

A Bidder shall not have a conflict of interest with TMA or the Beneficiary. The
contractor/supplier is required to offer professional, objective and impartial works,
services and goods at all times holding TMA's and the beneficiary’s interest’s paramount
and strictly avoiding conflicts of interests with its own or a thirds party’s interests.
Bidders are required to adhere and sign the Conflict-of-Interest Form, as contained in
the tender documents at Annex 2.

15




The Bidder has an obligation to disclose to TMA and the beneficiary any situation of
actual or potential conflict that impacts its capacity to serve the best interest of TMA and
the beneficiary. Any bidder(s) found to have conflict of interest may be disqualified.

Bidders may be considered to have a conflict of interest with one or more parties in this

bidding process, if they:

(a) They have a controlling partner in common; or they receive or have received any
direct or indirect subsidy from any controlling partner that may result in undue
influence in the tender process; or

(b) They have a relationship with each other, directly or through common third parties,
that puts them in a position to have access to information about or influence on the
Bid of another Bidder, or influence the decisions of TMA regarding this bidding
process; or

(c) Have a conflict between a current TMA or Beneficiary engagement and prospective
related future TMA or Beneficiary engagement such that a firm hired to provide
consulting services for the preparation or implementation of a project, or any of its
Affiliates, may be disqualified from subsequently providing services resulting from or
directly related to the consulting services for such preparation or implementation,
unless the conflict stemming from the engagements has been declared and resolved
in a manner acceptable to TMA throughout the selection process and the execution
of the Contract, and measures taken to rectify the potential unfair competitive
advantage.

(d) A Bidder has a conflict in relationship with the Beneficiary/Client’s staff: a Bidder
(including its Experts and Sub-Bidders) that has a close business or family relationship
with a staff member of TMA or the Beneficiary (or of the Client, or of the
implementing agency, or of a recipient of a part of the Client’s financing) who are
directly or indirectly involved in any part of:

(i) the preparation of the Terms of Reference for the assignment,
(ii) the selection process for the Contract, or
(iii) the supervision of the Contract.

may not be awarded a Contract, unless the conflict stemming from this relationship
has been declared and resolved in a manner acceptable to TMA throughout the
selection process and the execution of the Contract,

(e) A bidder participates in more than one bid in this bidding process. Participation by a
Bidder in more than one Bid shall result in the disqualification of all Bids in which the

16
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Bidder isinvolved. However, for subcontractors only, this does not limit the inclusion
of the same subcontractor in more than one bid, each time as a subcontractor. The
inclusion of the Bidder as a Bidding party and subcontractor in the same bidding
process is not permitted and will result in disqualification.

Unfair
Competitive
Advantage

Fairness and transparency in the selection process require that the Bidders or their
Affiliates competing for a specific assignment do not derive a competitive advantage
from having previously provided consulting services related to the assignment in
question.

To that end, TMA shall indicate in the Bidding Data Sheet and make available to all
prospective Bidders all information that would in that respect give such a Bidder any
unfair competitive advantage over other competing Bidders.

Eligibility

TMA permits Bidders (individuals and firms, including Joint Ventures) from all countries
to offer works, services and/or goods for TMA-financed projects, unless the Bidder or
the country is prohibited by TMA debarment policy, the Beneficiary, donor, development
partner, trade body, or as a matter of law or official regulation, or as a decision by the
UN Security Council or any other relevant party’s sanctions or prohibition.

A Bidder may be a private entity, government owned entity or any combination of them
in the form of a Joint Venture, under an existing agreement or with the intent to
constitute a legally enforceable joint venture.

The materials, equipment and services to be supplied under the contract shall have their
origin in eligible source countries as defined on the same basis.

Bidders shall provide such evidence of their eligibility satisfactory to TMA, as TMA shall
reasonably request.

Restrictions for Government-owned Enterprises
Government-owned enterprises or institutions in the beneficiary’s country shall be
eligible only if they can establish that they:

(i) are legally and financially autonomous;

(ii) operate under commercial law, and

(iii) that they are not dependent agencies of the beneficiary.

To establish eligibility, the government-owned enterprise or institution should provide
all relevant documents (including its charter) sufficient to demonstrate that it is a legal
entity separate from the government; it does not currently receive any substantial
subsidies or budget support; it is not obligated to pass on its surplus to the government;
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it can acquire rights and liabilities, borrow funds, and can be liable for repayment of
debts and be declared bankrupt; and it is not competing for a contract to be awarded by
the government department or agency which, under the applicable laws or regulations,
is its reporting or supervisory authority or has the ability to exercise influence or control
over it.

Restrictions for public employees
Government officials and civil servants of the Beneficiary’s country are not eligible to be
included as Experts in the Bidder’s Proposal unless such engagement does not conflict
with any employment or other laws, regulations, or policies of the Beneficiary’s country,
and they:
(i) are on leave of absence without pay, or have resigned or retired; or
(ii) are not being hired by the same agency they were working for before resigning
or retiring (in case of resignation or retirement), for a period of at least 6 (six)
months, or the period established by statutory provisions applying to civil servants
or government employees in the Beneficiary’s country, whichever is longer. Experts
who are employed by the government-owned universities, educational or research
institutions are not eligible unless they have been full time employees of their
institutions for a year or more prior to being included in Bidder’s Proposal.; and
iii) their hiring would not create a conflict of interest.

10.Nationality

A Bidder shall be deemed to have the nationality of a country if the Bidder is a citizen or
is constituted, or incorporated, and operates in conformity with the provisions of the
laws of that country. This criterion shall also apply to the determination of the nationality
of proposed subcontractors or suppliers for any part of the Contract including related
works, goods and/or services.

11.Joint Venture
and Sub-
contracting

A Bidder may be a private entity, or government-owned entity or any combination of
them in the form of a joint venture, under an existing agreement, or with the intent to
constitute a legally enforceable joint venture.

If a prospective Bidder considers that it may enhance its expertise for the assignment by
associating with other Bidders in the form of a Joint Venture or as sub-contractor, it may
do so, and shall describe the arrangements in the Proposal.

The Bidder shall not subcontract any part of the contract unless the arrangements are
described in the Proposal.

A Bid submitted by a Joint Venture shall be signed by the Lead Member, accompanied
by the signed Joint Venture form and signed Power of Attorney, from the Lead Member
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to legally bind all other Members of the Joint Venture, as stated in the Bidding Data
Sheet.

12.Joint and
Several

Liability

All suppliers in a Joint Venture shall be jointly and severally liable for the execution of
the Contract in accordance with the Contract terms.

13. Confidentiality

Information relating to the examination, evaluation, comparison, negotiation, and post-
qualification of the bids and recommendation for contract award shall not be disclosed
to Bidders or any other persons not officially concerned with such process until the
information on Contract award is communicated to all Bidders. This does not prevent
Bidders from raising questions or clarifications with TMA is the manner described in the
Bidding Data Sheet.

14. Duty of Care to
your staff

TMA operates in Countries that from time to time receive travel advisory notes advising
degrees of caution when travelling to those Countries. The advisory notes can advise
caution through to a full travel ban.

Bidders are required to have a ‘Staff Duty of Care Policy’ or equivalent, that explains how
the decision to travel to a country is made, what advice, if any, is followed, and what are
the arrangements for extraction and repatriation of staff in an emergency.

For the avoidance of doubt, TMA shall not insist or require travel by a Bidder/suppliers
staff. The safety of Bidders/suppliers staff is of paramount importance and the final
decision on their travel rests solely with the Bidder/supplier.

15. Sustainability,
environmental
and social

safeguards

The Bidders shall be required to adhere to sustainable and environmentally acceptable
standards, technologies and management practices in the delivery of required goods and
services to TMA.

B - Preparation of Proposals

16. Clarification
and

amendment of

the  Bidding
Documents

In preparing the Proposal, the Bidder is expected to examine the procurement
documents and understand the requirements in detail before responding.

A Bidder requiring any clarification of the Procurement Documents shall contact TMA in
writing via the method explained in the Bidding Data Sheet or raise enquiries during the
pre-bid meeting (if applicable).
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All clarifications raised, shall, subject to TMA’s decision on their relevance and
importance, be shared with all prospective Bidders participating in the procurement
process.

TMA, may, at its own discretion, amend the Procurement Documents at any time, for
any reason, prior to the tender deadline. Any changes shall be communicated via the
website and TMA may extend the deadline for submission of bids.

17. Cost of
Preparation
and Bid

The Bidder shall bear all costs associated with the preparation and submission of its Bid,
and TMA shall not be responsible or liable for those costs, regardless of the conduct or
outcome or annulment of the procurement process.

18. Language

The Bid, as well as all correspondence and documents relating to the Bid exchanged
between the Bidder and TMA shall be written in the language(s) specified in the Bidding
Data Sheet. Where bids are invited in a language other than English, a translation into
English is required. The translated copy must be endorsed by a professionally accredited
translator in which case, the translated English version shall take precedence.

19. Documents
Comprising
the Bid

The Bid shall comprise the documents and forms listed in the Bidding Data Sheet and
Procurement Documents, in the specific required format.

An authorized representative of the Bidder shall sign the original Bid submission form in
the required format.

A Bid submitted by a Joint Venture shall be signed by the Lead Member, accompanied
by the signed Joint Venture form and signed Power of Attorney, from the Lead Member
to legally bind all other Members of the Joint Venture.

In the event of any discrepancy between the original and the copies, the original shall
prevail. Any interlineation, erasures, or overwriting in any Bid document shall be valid
only if they are signed by the person signing the Bid.

20. Confirmation
of Experience
Letter

TMA may seek from Bidders a ‘Confirmation of Experience’ letter(s) for each piece of
previous experience. The Bidder may include in its response, a letter(s) from TMA itself
(where applicable) that will confirm basic details of the previous experience. Such
letter(s), where requested, shall be submitted as part of the Bid.

21. Bid Validity

Bids shall remain valid for the period specified in the Bidding Data Sheet.
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During this period, the Bidder shall maintain its original Bid without any change, including
the availability of the Key Experts, the proposed rates and the total price.

22. Extension  of
Validity Period

TMA will make its best effort to complete the evaluation/ negotiations within the Bid’s
validity period. However, in exceptional circumstances, prior to the expiry of the bid
validity period, TMA may request Bidders who submitted Bids to extend the Bids’
validity. The request and the responses shall be made in writing. If a Bid Security had
been requested, it shall also be extended for the same corresponding period.

23. Material
deviation,
reservation
and omission.

TMA’s determination of a Bid’s completeness is based on the contents of the bid itself.

A complete Bid is one that conforms to all the terms, conditions, and specifications of
the Bidding Documents without material deviation, reservation, or omission.

During the opening, evaluation and award of bids, including during the bid validity
period, the following definitions apply:
(i) “Deviation” is a departure from the requirements specified in the Bidding
Documents
(i) “Reservation” is the setting of limiting conditions or withholding from complete
acceptance of the requirements specified in the Bidding Documents; and
(iii) “Omission” is the failure to submit part or all of the information or documentation
required in the Bidding Document

A material deviation, reservation, or omission is one that:

(i) Affects in any substantial way the scope, quality, or performance of the
requirements specified in the Contract; or

(ii) Limits in any substantial way TMA'’s rights or the Bidder’s obligations under the
Contract; or

(iii) If rectified would substantially unfairly affect the competitive position of other
bidders presenting bids.

Where material deviation, reservation, or omission is demonstrated in the Bid or at any
time prior to contract signature, it shall be rejected and may not subsequently be made
complete by correction of the material deviation, reservation, or omission.

24. Nonmaterial
non-
conformities,
errors,
omissions.

During the opening, evaluation and award of bids, including during the bid validity
period, TMA may waive any non-material non-conformity in any Bid.

Provided that a Bid is substantially complete TMA may request that the Bidder
submit the necessary supporting information or documentation, omitted
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supporting annexes, omitted paper or electronic copies, USB sticks or CD-ROMs
within a reasonable period, to rectify non-material non-conformities in the bid
related to documentation requirements.

Failure of the Bidder to comply with the request to rectify non-material non-conformities
within the stated reasonable period, shall result in the rejection of the bid.

C - Sealing, Marking and Submitting of Bids

25.

Submitting
Bids in
electronic and
paper format.

TMA accepts Bids in paper or electronic format, and the relevant format and method is
described in the Bidding Data Sheet. The Bidder shall submit their Bid in accordance with
the instructions in the Bidding Data Sheet.

26.

Deadline  for
Submission of

Bids

In all cases, Bids must be received on or before the tender deadline, as specified in the
Bidding Data Sheet.

Electronic Format Submission
Where the method of submission is electronic format, bids shall be received via TMA's
frameworks@trademarkafrica.com.

TMA may, at its own discretion, extend the deadline for the submission of bids and will
communicate the extended deadline appropriately, to all Bidders.

27. Withdrawal, A Bidder may withdraw, substitute or modify its Bid after it has been submitted, but prior
Substitution or | to the deadline for submission, by sending written notice of its intention to do so,
Modification accompanied by the replacement Bid via the submission method stated in the Bidding
of Bids Data Sheet.

The withdraw, substitution or modification of any Bid after the deadline for submission
has passed, is prohibited.

28. Late Bids TMA shall not consider any bid that is received after the deadline for submission of bids.

Any bid received by TMA after the deadline for submission of bids shall be declared late,
rejected, and returned unopened to the Bidder.

For bids submitted electronically via email, the time of bid electronic receipt by TMA
shall be deemed the bid delivery time. Bidders are requested to provide themselves
sufficient time for submitting to accommodate unforeseen electronic eventualities and
internet downtime.
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D - Opening, Evaluation of Bids

29. General

All tenders received on or before the tender deadline shall be assessed.
TMA will conduct the Bid evaluation based on the submitted Technical Bids.
TMA may undertake site visits, supplier presentations, product/service demonstration,

and/or competitive negotiation during the evaluation process as specified in the
Procurement Documents.

30. Opening of
Technical
Proposals

Electronic Format Submission (where applicable)

Where the method of submission is electronic format, Technical Bids shall be
downloaded from TMA’s designated email address, and saved to a secure drive, for
opening and evaluation.

31. Evaluation of
Technical
Proposals

TMA’s evaluation panel shall evaluate the Technical Bids by applying the evaluation
criteria and using the evaluation methodology, as stated in the procurement documents,
objectively and transparently to each submission. Each Bid will be given a technical
score.

In the event of a tie of the total score, TMA will first use two decimal places to determine
the successful tenderer. For Frameworks, thereafter and if necessary, TMA will use the
individual scores achieved by each tenderer in the technical section that carries the
greatest weighting and shall use that score to determine appointment to the Framework.
In the event of a further tie, the next highest weighted technical section shall be used,
and so on, until the defined number of places on the Framework are filled.

Subject to section 23, a Bid may be rejected at this stage if it does not respond to
important aspects of the TOR or if it fails to achieve the minimum technical score
indicated in the Procurement Documents. Only those bids that achieve the minimum
technical score shall be considered for the appointment to a Framework. For
Frameworks, once the defined number of places on the Framework are filled, no further
suppliers will be appointed irrespective of whether the minimum technical score was
achieved.

32. Clarification of
Technical Bids

To assist in the evaluation and comparison of the Bids, TMA may, at its discretion, ask
any Bidder for a clarification of its Technical Bid.

Clarifications shall not result in material changes to the Technical Bid or substantially
unfairly affect the competitive position of other bidders presenting bids.
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Any clarification submitted by a Bidder in respect to its Bid and that is not in response to
a request by TMA shall not be considered.

TMA'’s request for clarification and the response shall be in writing.

Clarification may be sought on any aspect of the Technical Bid, to allow TMA to
accurately evaluate the Technical Bids received.

If a Bidder does not provide clarifications of its bid by the date and time set in TMA'’s
request for clarification, its bid may be rejected.

33. Technical After the technical evaluation is complete, TMA shall notify those Bidders whose Bids
evaluations meet the minimum technical score and therefore progress to appointment to the
outcome Framework and shall inform all the bidders of their score and shall provide panellists
notification observations of their bid.
and feedback

Until a formal Contract is prepared and executed or otherwise stated, the notification of
award shall not constitute a binding Contract.

In addition, TMA shall simultaneously notify those Bidders whose Proposals did not meet
the minimum technical score and whom therefore are deemed unsuccessful and shall
therefore not progress to appointment to the Framework. For unsuccessful Bidders TMA
shall inform them of their score and provide feedback on the strengths and weaknesses
of the Technical Bid.

34. No-action For Framework Agreements with an expected value greater than $250,000, the
period unsuccessful Bidders shall be given an opportunity of 3 calendar days from the point of

notification, to raise any queries regarding the evaluation outcome.
At the expiry of the 3 days a framework agreement shall be awarded to the successful
tenderer.

35. Contracting For Framework Agreements with an expected value greater than $250,000, the

unsuccessful Bidders shall be given an opportunity of 3 calendar days from the point of
notification, to raise any queries regarding the evaluation outcome.

At the expiry of the 3 days a framework agreement shall be awarded to the successful

tenderer.
36. Assignment The Assignment start date shall be after both parties sign the contract and is anticipated
start date to be the date stated in the Bidding Data Sheet.
37. Due Diligence | TMA may commission a Due Diligence review, on any procurement process irrespective

of value, for any purpose, at any time to establish the veracity of statements made in the
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submitted bid with regard to previous experience, capability, key personnel,
organisational structures, key policies, or any other aspect of the tenderer’s bid.

If the Due Diligence confirms the veracity of statements made in the submitted bid, a
contract shall be awarded.

If the Due Diligence disputes the veracity of statements made in the submitted bid this
shall result in disqualification of the bid and bidder without any liability whatsoever.

In such circumstances TMA reserves the right to determine the most appropriate course
of action including but not limited to proceeding to the next best evaluated bid or
annulling the procurement process and starting again.

E - Bidding Data Sheet

A. General

ITC Clause/ Reference
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Name of Framework: Consultancy Services for Software Development Firms for TMA
Reference number: TMA/FWA/DTS/02/2024
Framework length: 3 years

Name of the Financier: TradeMark Africa

2" Floor, Fidelity Insurance Centre,

Address: P. O. Box 313, 00606,
1. Introduction Nairobi, Kenya
Telephone: +254 204235200
Email: frameworks@trademarkafrica.com
Tender method: Open Competition for Framework Agreement

Method of selection: Qualitative Evaluation.

Applicable procurement Guidelines: TMA’s Regulations and Procurement Procedures
Manual.

Definitions

2. Applicable law Call-off contract: The laws of the relevant country in which the assignment will be
carried out and issued at the time.

3.Source of Funds | The Beneficiaries are national governments in the respective countries, ministries, and
government departments. Other Partners may be added from time to time.

4. TMA Supplier | All Bidders are required to sign the TMA Supplier Code of Conduct at Annex 2
code of conduct
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5.Joint Venture and
Sub-contracting

Bid signed by the Lead Member: REQUIRED

Joint Venture Agreement signed by the Lead Member: REQUIRED

6. Contract Information made available all tenderers: NOT APPLICABLE
framework
7. Draft contract | Information made available all tenderers: NOT APPLICABLE

Consultancy

B. Preparation of Proposals

8. Clarification and

Clarifications may be requested from TMA no later than 7 days prior to the submission

Amendment of .
deadline.
the Bidding
documents
The contact information for requesting clarification is:
Attention:  Head of Procurement
TradeMark Africa
Email: frameworks@trademarkafrica.com
9. Language English
10. D.o.cuments The Bid submission shall comprise the following:
Comprising  the

Bid Submission

a) Administrative documents required for eligibility are indicate under Part A -
Preliminary Requirements of the Evaluation Criteria in Section 3.0; and

b) Technical Proposal (Where required).

11.  Bid Validity

Proposals must remain valid for 120 days calendar days after the proposal submission
deadline.

C/. Sealing, Marking and Submitting of Bids
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12. Submitting | Format of Bid Submission: EMAIL
Bids in electronic . o
and paper format Electronic Format Submission
For email submission, tender documents must be sent via

frameworks@trademarkafrica.com. The email should be addressed to the Head of

Procurement. Documents must be well labelled and include tender number and
description. The technical proposal will be submitted as two separate documents (Part
A and Part B) in PDF format and the maximum size must not exceed 10 MB.

13. Deadline
for Submission of
Bids

The Deadline for submission of bids is:
Date: 30 September 2024

Time: 10.00 A.M. Kenya time

14. Withdrawal
Substitution  or
Modification of
Bids

Written Notice to withdraw, substitute or modify Bids must be sent to the email address
indicated in Section 25 above, depending on the method of tender submission, prior to
the Deadline for Submission of Bids.

With substitution or modification, the written notice must be accompanied by a
replacement Bid.

D. Opening and Evaluation of Bids

15. Framework

start date

Anticipated Framework start date October 2024.
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ANNEXES

ANNEX 1: CURRICULUM VITAE (CV)

Position Title and No.

{e.g., K-1, TEAM LEADER}

Name of Expert:

{Insert full name}

Date of Birth:

{day/month/year}

Country of Citizenship/Residence

Education: {List college/university or other specialized education, giving names of educational

institutions, dates attended, degree(s)/diploma(s) obtained attach valid copies of the certificates and

testimonials}

Employment record relevant to the assignment: {Starting with present position, list in reverse order.

Please provide dates, name of employing organization, titles of positions held, types of activities

performed and location of the assignment, and contact information of previous clients and employing

organization(s) who can be contacted for references. Past employment that is not relevant to the

assignment does not need to be included.}

Period Employing organization and | Country Summary of activities
your title/position. Contact performed relevant to the
info for references Assignment

[e.g., May | [e.g., Ministry of ......,

2005- advisor/consultant to...

present]

For references: Tel............ /e-
mail......; Mr. Hbbbbb, deputy
minister]

Membership in Professional Associations and Publications:

Language Skills (indicate only languages in which you can work ranking from 1 to 5 for speaking, writing

and reading where 1 is poor and 5 is excellent):
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ANNEX 2: TMA SUPPLIER CODE OF CONDUCT

TRADEMARK AFRICA

SUPPLIER CODE OF CONDUCT
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Control Version
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Date Published

08.02.2023

Sections changed

Signed
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DEFINITIONS

The following definitions have been adopted throughout this TMA Supplier Code of Conduct:

> @ -

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

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

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

A “coercive practice” is impairing or harming, or threatening to impair or harm, directly or
indirectly, any party or the property of the party to influence improperly the actions of a party.
An “obstructive practice” is deliberately destroying, falsifying, altering or concealing of evidence
which is material to a TMA investigation or making false statements to investigators in order to
materially impede a TMA investigation into allegations of a corrupt, fraudulent, coercive or
collusive practice; and/or threatening, harassing or intimidating any party to prevent it from
disclosing its knowledge of matters relevant to an investigation or from pursuing an
investigation, or acts intended to materially impede the exercise of TMA’s contractual rights of
audit or access to information.

“ESS” — Environmental and Social Safeguards.

“ESIA” — Environmental and Social Impact Assessment.

“ESSMP” — Environmental and Social Safeguards Management Plan.

“Gender mainstreaming” is the process of assessing the implications for women and men of any
planned action, including legislation, policies or programmes, in all areas and at all levels. It is a
strategy for making humankind concerns and experiences an integral dimension of the design,
implementation, monitoring and evaluation of policies and programmes in all political,
economic and societal spheres so that both genders benefit equally, and inequality is not
perpetuated. The ultimate goal is to achieve gender equality.

“Gift” is a tangible item presented to a party to impress, appreciate, solicit or manage a
relationship.

“GRM” — Grievance Redress Mechanism, is a system of policy and processes designed to receive
and manage, on a confidential basis, any and all grievances received in connection with a
contract for the provision of services or works.

“Hospitality” is an intangible item presented to a party to impress, appreciate, solicit or manage
a relationship.
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“PAP” — Project Affected Persons are individuals and/or communities living and/or working at
or close to a project site who may be affected either directly or indirectly by the activities at the
project site.

“Recipient” is any individual, firm, organisation, Non-Governmental Organisation, Private Sector
Organisation or Civil Society Organisation or any partner that works with TMA and/or receives
TMA funding either through a contract or a grant.

“Supplier” shall include contractors and subcontractors.

“Terrorism” is any criminal act, including against civilians, committed with the intent to cause
death or serious bodily injury, or taking of hostages, with the purpose to provoke a state of terror
in the public or in a group of persons or particular persons, intimidate a population or compel a
government or an international organisation to do or to abstain from doing any act.

“Value for Money” is defined by TMA as achieving economy, efficiency, effectiveness, and equity
in the use of its resources.

“Whistleblowing” is an act of reporting an activity deemed to be illegal or unethical.
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Preamble

TradeMark Africa (TMA), formerly TradeMark East Africa), is an Aid-for-Trade organisation that was
established in 2010, with the aim of growing prosperity through increased trade. TMA operates on a not-
for-profit basis and is funded by: Belgium, the Bill and Melinda Gates Foundation, Canada, Denmark, the
European Union, Finland, France, Ireland, the Netherlands, Norway, the United Kingdom and the United
States of America. TMA works closely with regional intergovernmental organisations, including the African
Union (AU), the African Continental Free Trade Area (AfCFTA) Secretariat, the East Africa Community
(EAC), the Intergovernmental Authority on Development (IGAD), the Common Market for East and
Southern Africa (COMESA), the Southern Africa Customs Union (SACU), national Governments, the private
sector and civil society organisations.

The first two strategic periods of TMA (2010-2023) have contributed to substantial gains for trade and
regional integration in East Africa and the Horn of Africa in terms of decreased cargo transit times
(reduction of 16.5% on the Northern Corridor from Mombasa to Bujumbura), improved border efficiency
(the time to cross targeted one stop border posts has been reduced by an average of 70%), and reduced
barriers to trade. The continental-wide shift and rebrand to TMA was officially launched in West Africa in
January 2023, with Ghana being the first country of operations in the region. While continuing to leverage
our core expertise in trade facilitation, we will evolve our focus to harness the potential of digitalisation,
support African exporters to pioneer low carbon trade, address the core trade factors behind food security
and promote inclusive trade. By increasing trade volumes, and enhancing the sustainability and
inclusiveness of trade, we aim to deliver large-scale job creation, poverty reduction and enhanced
economic growth.

In 2022, TMA set up a catalytic finance fund, Trade Catalyst Africa (TCA), that will pilot commercially viable
projects for creating trade infrastructure (both physical and digital) as well as increasing access to Trade
Finance for Small and Medium Enterprises (SMEs). TMA's headquarters are in Nairobi, Kenya. Operations
and offices are in: EAC Secretariat - Arusha, Burundi, the Democratic Republic of Congo, Djibouti, Ethiopia,
Ghana, Malawi, Mozambique, Rwanda, Somaliland, South Sudan, Tanzania, Uganda, and Zambia. For
more information, please visit www.trademarkafrica.com

Overview

i TMA'’s success depends on its reputation, integrity, openness, and respect for others. The trust
and confidence of those with whom we deal is therefore essential. We treat our stakeholders with
respect, honesty and fairness. We recognise our obligations to all those with whom we have a
direct relationship such as donors, staff, service providers, contractors and suppliers, the private
sector in general, governments, civil society and the wider community.
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This TMA Supplier Code of Conduct (“the Code”) sets out the minimum requirements and
standards expected from all suppliers, tenderers, and sub-contractors, when delivering projects
and programmes. The Code covers areas that are central to a procurement and supply process
such as value for money and governance, ethical behaviour and transparency, delivery chain
management, observance of human rights, environmental and social safeguarding, organised
crime, and security. It also covers employment of forced and/or child labour, fraud and corruption,
gifts and hospitality. The Code replaces the previous Code of Ethics, Fair Price declaration, the
Anti-Terrorism and Anti-Organised Crime declarations that all TMA suppliers were required to
sign.

Furthermore, the Code sets out the overarching principles for tenderers, suppliers and sub-
contractors when doing business with TMA requiring them to:

=  Actresponsibly and with integrity;
=  Be transparent and accountable;
»=  Seek to improve value for money; and

=  Demonstrate commitment to poverty reduction and TMA priorities.

TMA requires that all tenderers, suppliers and sub-contractors, along with their respective staff,
comply with the requirements and standards contained in the Code as applicable.

Failure by a tenderer, supplier and/or their sub-contractors to comply with the provisions of the
Code may disqualify and/or debar the supplier and/or sub-contractor from being eligible for TMA
contracts and may result in a contract being terminated.

For each separate procurement process, each tenderer must initial each page and sign the final
page of the Code to signify that they have read, understood, will comply with, and will put into
practice the content of the Code.

In signing the Code, tenderers and suppliers accept that TMA or its appointed agents may
undertake any checks it deems fit to ensure all reasonable measures have been taken to achieve
compliance with the Code.

TMA aims to create a culture in which it is normal for suppliers to ‘do the right thing’ and to voice
genuinely held concerns about behaviour or decisions that they perceive to be unethical. Any
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concerns should be directed to TMA’s independent whistleblowing channels as described in this
document, and/or to the whistleblowing mechanisms of any of TMA’s donors, the contact details
of which can be found on their respective official websites.

Code of Conduct

3.1 Value for Money and Compliance

TMA suppliers shall,

a) Propose a price for the goods, works, or services which is fair, economical, and in line with
market rates.

b) Work with TMA in a transparent manner to enable scrutiny of value for money throughout the
life of the contract.

) Undertake the contract in strict adherence to and compliance with all relevant national and
international anti-fraud, anti-bribery and corruption legislation.

d) Undertake the contract in strict adherence to and compliance with all relevant national and
international tax legislation. TMA suppliers/contractors and subcontractors shall not engage in
tax evasion schemes.

e) Permit TMA the right to inspect company financial and other records pertaining to the delivery
of the TMA-financed contract to ensure adherence to the Code.

3.2 Ethical Behaviour and Transparency

TMA suppliers shall,

a) Maintain the confidentiality of all TMA tender and contract related information coming into
their possession.

b) Take all appropriate measures to prevent corrupt, fraudulent, collusive, coercive and
obstructive practices in connection with the use of TMA funds, including, but not limited to:

i. Adopting appropriate fiduciary and administrative practices and institutional
arrangements to ensure that the funds are used only for the purposes for which they were
intended, and

ii. Ensuring that all its representatives involved in the project, and all recipients of funds with
which it enters into an agreement related to the project, receive a copy of this document
and are made aware of its contents.
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d)

e)

f)

h)

Immediately, and in any case within 24 hours, report to TMA any suspicions or allegations of fraud,
corruption, bribery, or harassment, and cooperate fully with representatives of TMA or its
appointed agent in any investigation into those suspicions or allegations.

Acknowledge and accept that if TMA determines that any person or entity receiving its funds has
engaged in corrupt, fraudulent, collusive, coercive or obstructive practices, it may suspend further
funding/disbursement/payment and pursue appropriate legal action against the person or entity
engaging in such activity.

Acknowledge and accept that TMA reserves the right to demand a refund and may immediately
terminate any contract in place and may also hand over any reports from any investigations to
the Police and/or criminal investigation body to proceed with prosecution.

Acknowledge and accept that TMA shall reject a proposal or shall terminate a contract and/or not
make any payments under the contract if it determines that representatives of the supplier, sub-
contractor and/or beneficiary engaged in corrupt, fraudulent, collusive, coercive or obstructive
practices during either the procurement or the execution of that contract.

Acknowledge and accept that if TMA is satisfied that a supplier has misrepresented information
in their bid, receives confirmation from a referee that an assignment was not undertaken
satisfactorily, or becomes aware of litigation that was not disclosed in the submitted bid, TMA
shall reject the bid or terminate the contract immediately at any point without incurring any
liability whatsoever.

Acknowledge and accept that TMA, at its own discretion, may decide to debar a supplier from
current and future tendering opportunities in line with the TMA debarment policy, where there
is demonstrable evidence of: (i) The supplier undertaking unethical, illegal, corrupt, or fraudulent
activities in connection with a TMA contract or a TMA-funded contract; (ii) Persistent poor
performance by the supplier under a TMA contract or a TMA-funded contract in terms of quality
of work or goods delivered, including consistently late delivery; (iii) Poor quality adherence and/or
delivery of Environmental and Social Safeguards measures; or (iv) Debarment of a supplier by a
TMA donor, the World Bank, or a Government with whom TMA has a Memorandum of
Understanding.

3.3 Gifts and Hospitality
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TMA suppliers shall,

a) Not offer any member of staff of TMA, Board of Directors, or Council member any gifts, gratuities,
or hospitality worth more than $50.

b) Acknowledge and accept that if an offer of gifts, gratuities or hospitality worth more than $50 is
made by a supplier, TMA may reject the bid or terminate the contract immediately at any point
without incurring any liability whatsoever.

3.4 Whistleblowing

TMA suppliers shall,

a) Acknowledge and accept that TMA has zero tolerance of fraud, corruption, misconduct (including
harassment) and has implemented a fraud prevention policy.

b) Acknowledge and accept that if they have concerns about unethical behaviour at TMA, have been
asked for a bribe in connection with TMA business, or have suspicions about the theft of TMA
resources or any form of misconduct including harassment, they shall submit a report to the
confidential TMA whistle-blower line by calling or emailing one of the following:

1. Telephone:

e Kenya: 0800 722 770 (toll-free), +27 12 567 8381

e Uganda: +27 12 567 8383

e Tanzania: +27 12 567 8440

e Rwanda, Burundi, DRC - +27 12 567 8432

e Ethiopia, Somaliland - +27 12 567 8433

e Djibouti; Zambia, Malawi, Mozambique, and South Sudan: +27 12 567 8455

2. Email: hotline@kpmg.co.za

3. Web-portal: http://www.thornhill.co.za/kpmgfaircallreport

If a whistle-blower is concerned about the adequacy of TMA'’s response to their report, they may
also submit their concern through the whistle-blowing mechanisms of any of TMA’s donors, the
contact details of which can be found on their respective official websites.
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For TMA’s USAID funded projects, reports may be made directly to the USAID office of Inspector
General:

P.0 Box 657 Washington DC 20044-0657
Phone: 1-800-230-6539 or 202-712-1023
Email: ig.hotline@usaid.gov

Web Portal: https://oig.usaid.gov/contractor-reporting-form

¢) Acknowledge and confirm that all tenderers, suppliers, sub-contractors along with their respective
staff are aware of TMA’s zero tolerance of fraud, corruption, misconduct, and harassment, and that
each staff member engaged on the contract has been provided with the above whistleblowing
procedures, telephone number, website and email address and understand how to report
suspicions of malpractice involving TMA resources and/or staff.

3.5 Confidentiality

TMA suppliers shall,

a) Acknowledge that TMA may provide certain information that is and must be kept confidential by
suppliers. To ensure the protection of such information, and to preserve any confidentiality
necessary under patent and/or trade secret laws, TMA suppliers shall not disclose the confidential
information obtained from TMA to anyone unless required to do so by law, in which TMA would
be informed of such disclosure.

b) Acknowledge that the confidential information not to be disclosed can be described as and
includes the following regardless of whether such information is designated as “confidential
information” at the time of its disclosure:

i Invention description(s), technical and business information relating to proprietary ideas
and inventions;
ii. Ideas, patentable ideas, trade secrets, drawings and/or illustrations, patent searches,
existing and/or contemplated products and services; and
iii. Research and development, production, costs, profit and margin information, finances
and financial projections, customers, clients, marketing, and current or future business
plans and models.
c) Not, without the written consent of TMA, divulge to any third party any documents, data or other
information furnished directly or indirectly by TMA, whether such information has been furnished
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d)

e)

prior to, during or following termination of any binding engagement. Notwithstanding the above,
the supplier may furnish to its subcontractor(s) such documents, data and other information it
receives from TMA to the extent required for the subcontractor(s) to perform its work under any
contract, in which event the supplier shall obtain from such subcontractor(s) an undertaking of
confidentiality similar to that imposed on the supplier under this paragraph.

Not use documents, data and other information received from the TMA for any purpose other
than such work and services as are required for the performance of the contract.

Acknowledge that the obligation of the supplier under the above paragraphs, however, shall not
apply to information which:

i had entered the public domain through no fault of the supplier;
ii.  can be proven to have been possessed by the supplier at the time of disclosure; or
iii. otherwise lawfully became available to the supplier from a third party that has no
obligation of confidentiality.

3.6 Intellectual Property (IP)

TMA suppliers shall,

a)

b)

Acknowledge that the copyright in all drawings, documents and other materials containing data
and information furnished to TMA by the supplier shall remain vested in the supplier or, if they
are furnished to TMA directly or through the supplier by any third party, including sub-contractors
of materials, the copyright in such materials shall remain vested in such third party.

Acknowledge that any studies, reports or other material, graphic, software or otherwise,
prepared by the supplier for TMA under any contract shall belong to and remain the property of
TMA.

Agree that, where intellectual property rights in all material produced by the supplier or the
supplier's personnel pursuant to the performance of the services ("the material") are the property
of the supplier, the supplier shall grant to TMA a worldwide, non-exclusive, irrevocable, royalty
free license to use all the material. "Use" shall mean, without limitation, the reproduction,
publication, and sub-licence of all the material and the intellectual property rights therein,
including the reproduction and sale of the material and products incorporating the same for use
by any person or for sale or other dealing anywhere in the world.
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3.7 Conflict of Interest

TMA suppliers shall,

a)

b)

Not try to gain improper advantage or improperly impact any TMA employee’s ability to make
sound, impartial, and objective decisions on behalf of TMA.

Disclose any situation that appears to conflict, or could potentially conflict, in any way, with the
interests of TMA. This includes situations where a TMA employee has an interest in or non-arm’s
length relationship to the suppliers’ business. TMA recognises that it is not possible to define all
the circumstances which may lead to a potential conflict of interest. It is therefore the
responsibility of a supplier to declare any matters which they feel may present actual or potential
conflicts, or the perception of such conflicts.

Use the Bidders Conflict of Interest Form (Annex 1) of this document to declare a Conflict of
Interest or Potential/Perceived Conflict of Interest.

3.8 Delivery Chain Management

TMA suppliers shall,

a)

b)

Acknowledge and confirm they are aware of every sub-contractor(s) that contributes to the
delivery of the TMA funded contract and warrant that this Code, including the whistleblowing
procedures, has been communicated to every sub-contractor’s member of staff, and is
understood by them.

Acknowledge and confirm that all of the sub-contractor(s) that contribute to the delivery of the
TMA funded contract are risk-profiled on an annual basis and managed by the primary supplier
themselves and any significant risks identified are acted upon and managed, including the risk of
funding terrorism and /or organised crime and their support groups or the risk of fraud and
misappropriation of TMA funding.

3.9 Environmental and Social Safeguards

TMA's

uppliers shall,

a) Acknowledge that TMA has adopted the following Standards, based on the World Bank’s

Environmental and Social Framework (ESF).
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ESS1: Assessment and Management of Environmental and Social Risks and Impact

Environmental Risks

TMA’s suppliers shall,

a) Have an effective environment policy in place.

b) Comply with national legislation and regulations regarding the protection of the environment.

c) Where significant environmental and social risks are identified by TMA in the implementation of a
specific assignment or project, develop a detailed environment and social impact assessment and
management plan, including an analysis of climate risk. The supplier will be required to show
progress on the implementation of the plan during the execution of the project.

Social Risks
TMA’s suppliers shall:

a) Take all reasonable measures to eliminate poor human rights practices, exploitive forms of forced
labour, sexual exploitation, abuse, harassment, and harmful child labour and abuse.

b) Take all reasonable measures to prohibit their employees and/or other sub-contractors or person
engaged by them, from engaging in sexual exploitation and abuse, including but not limited to the
prohibition of:

i) engaging in any sexual activity with any person under the age of 18, regardless of any
laws of majority or consent; and

ii) engaging in any sexual activity that is exploitive or degrading to any person.

c) Confirm the existence and application of an Environmental and Social Safeguarding policy in their
organisation and ensure that it is communicated regularly to all staff and that all staff receive regular
training on the same.

d) Ensure that requisite clauses and measures are included in the contracts of any sub-contractors and
are adequate to protect the community from adverse impacts of labour influx, including sexual
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exploitation and abuse, sexually transmitted diseases, gender-based violence and other social

challenges.

ESS2: Labour and Working Conditions

Healthy and safe working environment

TMA’s suppliers shall:

a)

Ensure all reasonable risk mitigation measures relating to occupational health and safety (at
the workplace) are put in place and applied.

Ensure the workplaces, machinery, equipment and processes under their control are safe and
without risk to health to any person.

Ensure the chemical, physical and biological substances and agents under their control are
without risk to health when the appropriate measures of protection are taken.

Ensure where necessary, adequate protective clothing and protective equipment are
provided to and used by staff to prevent, so far as is reasonably practicable, risk of accidents
or adverse effects to health.

For employees, ensure that adequate occupational safety training is provided and identifies,
assesses and controls potential exposure to safety hazards and that training records are
maintained in personnel files.

Ensure thorough documenting, investigating, and reporting of all occupational accidents,
incidents and diseases.

Ensure the existence of and periodic testing of emergency prevention, preparedness, and
response arrangements to emergency situations and this testing is documented.

Ensure there are clearly explained remedies (including compensation) for adverse impacts
such as occupational injuries, deaths, disability, and disease.

Ensure compliance with national and local laws, regulations, systems and processes on
occupational health and safety.

Non-discrimination and equal opportunity

TMA’s suppliers shall:

a) Ensure all employment relationships are based on the principles of respect, equal opportunity,

and fair treatment, and do not discriminate with respect to any aspects such as race, gender,
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age, religion, sexuality, culture, minority groups, disability, or any other protected
characteristic.

Wages and Working Hours

TMA’s suppliers shall:

a)

Not permit or require any person or employee whose work relates to a TMA-funded contract
to work more than the maximum hours in any one work week permitted by applicable law
or regulation unless such employees are paid overtime at rate specified by applicable law or
regulation.

Ensure that wages for persons or employees whose work relates to a TMA-funded contract
comply with the statutory minimum wage requirements.
Ensure, where the applicable national laws or regulations do not prescribe the minimum
wage and/or maximum hours of work and/or overtime renumeration, that the prevailing
International Labour Organisation standards are applied.

Harassment and Bullying

TMA suppliers shall:

a)

Create and maintain an environment that treats all employees and other persons with dignity
and respect, and is free from threats of physical violence, bullying, psychological or verbal
harassment and/or sexual exploitation and abuse, perpetrated by employees and/or other
contractors or persons engaged by them.

Forced or Compulsory Labour

TMA's suppliers shall:

a)

Child Labour

Not employ forced or compulsory labour in any and all of its forms which consists of any work
or service not voluntarily performed that is extracted from an individual under threat of force
or penalty.

TMA’s suppliers shall:
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a) Not employ children below 18 years of age or, if lower than that age, the minimum age of
employment permitted by the law of the country or countries where the performance, in
whole or in part, of a contract takes place; and

b) Not employ persons under the age of 18 for work, that, by its nature or the circumstances in
which it is carried out, is hazardous, is likely to harm the health, safety or morals of such
persons.

Gender Mainstreaming

TMA suppliers shall:

a) Ensure that there is a gender balance in terms of participation and decision making at all levels.
Where it is not possible, the supplier should demonstrate that the delivery/impact of the
service remains gender responsive.

b) Demonstrate clear senior management commitment to gender mainstreaming, and allocation
of human capital and finance, for the successful translation of the concept into practice and to
institutionalise gender equality in the organisation.

Grievance Redress Mechanism.

TMA suppliers shall:

a) Ensure an effective Grievance Redress Mechanism is established and operates for the raising
of grievances from their staff and/or the community located near the project.

ESS3: Resource Efficiency and Pollution Prevention and Management

Pollution Prevention, Energy and Resource Efficiency

TMA suppliers shall:

a) Ensure that deterioration in the quality of human health, environmental wellbeing, and/or loss
of biodiversity is avoided.

b) Utilise strategies to deliver products or services that as far as possible, minimise emissions and
discharge of pollutants and the generation of waste.

c) Ensurethat there are demonstrable measures in place to prevent waste generation and, where
this is impossible, to significantly reduce its hazardousness to human health and the
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environment, by strictly applying the waste management hierarchy of: avoid waste, reuse,
recycle, recovery and dispose.

d) Ensure that there are demonstrable measures in place to tackle noise emissions and noise
nuisances and ensure that the project is designed, constructed, and operated in a way that
avoids, prevents or significantly reduces harmful noise effects of the project, on both the
environment and humans.

e) Aim for the most efficient use of energy and resources.

f) Ensure that there is a demonstrable and tested plan in place to respond to any process upsets,
accidental and emergency situations that includes implementing and testing control measures
to prevent major accidental hazards.

g) Ensure adequate mitigation measures are put in place to protect TMA projects from the
impacts of climate variability and extreme weather events while at the same time minimising
the projects contribution to increased Greenhouse Gas (GHG) emissions and environmental
degradation.

h) Obtain, maintain, and keep current all relevant environmental permits, approvals and
registrations.

ESS4: Community Health and Safety
TMA's suppliers shall:

a) Take all preventative measures to ensure communities are protected from exposure to
adverse project related risks to and impacts on their daily lives.

b) Ensure that the design, construction, operation, and decommissioning of structural elements
of projects are in accordance with national legal requirements, the ESIA and ESMP for the
project and take into consideration safety risks to third parties and affected communities.
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c) Ensure that the risks and likelihood of emergency events are identified, and measures
implemented to address them, including training of community personnel on emergency
response initiatives and emergency redress equipment handling.

d) Ensure that deliberate measures are put in place to avoid or minimize the potential for
community exposure to diseases that are water-borne, water-based, and water-related, as
well as those diseases that are either communicable or non-communicable, that could result
from project activities, taking into consideration differentiated exposure to, and higher
sensitivity of vulnerable groups.

ESS5: Land Acquisition, Restrictions on Land Use and Involuntary Resettlement
TMA’s suppliers shall:

a) Ensure that, to the maximum extent possible, project affected persons (PAPs) are fully
protected from adverse impacts related to involuntary resettlement and that a mitigation
hierarchy that puts in place measures to ensure that, where land acquisition results in
economic displacement, the project affected persons are treated in a most humane manner,
and that No Harm is visited upon them by project activities.

b) Ensure that forced eviction is prohibited under any circumstances.
c) Ensure that, to the maximum extent possible, contracts are delivered in a manner that respects
the culture, dignity and human rights of indigenous peoples, and ensure that they access

project benefits in a culturally appropriate manner.

ESS6: Biodiversity Conservation and Sustainable Management of Living Natural Resources

TMA’s suppliers shall:

a) Endeavour to ensure the maintenance of the integrity of areas of important biodiversity and
the ecosystem functions and services and their resilience through the application of the
mitigation hierarchy of anticipate, avoid, minimise, mitigate, and compensate for
Environmental and Social impacts.

b) Identify and mitigate any risks of conversion or degradation of critical habitats such as critical
forest areas, natural areas of cultural or religious value, areas that are legally protected (or
officially proposed for protection), or areas of high conservation or biodiversity value.
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ESS7: Indigenous Peoples/Sub-Saharan African Historically Underserved Traditional Local Communities

TMA’s suppliers shall:

a) Undertake an assessment of the nature and extent of the expected direct and indirect
economic, social and cultural and environmental impacts on indigenous peoples and Sub-
Saharan African Historically Underserved Traditional Local Communities.

b) In consultation with the indigenous peoples, develop a strategy to ensure the indigenous

people’s rights and interests are protected and that they have an opportunity to participate
and benefit from the project (as appropriate).

c) Incorporate the implementation plan of the strategy as part of the overall project
implementation plan and include a component of this in regular reporting to TMA.

d) Where directed by TMA, the supplier shall be expected to have specialised personnel for
instance, an Anthropologist or Sociologist to support engagement with the communities.

ESS8: Cultural Heritage

TMA’s suppliers shall:

a) Ensure that the importance of cultural heritage is recognised and to the maximum extent
possible seek to ensure it is protected from harm by the project/contract, and is preserved,
regardless of whether it has been legally protected or previously disturbed.

b) Ensure that, where there is a high chance of finding physical cultural resources, a recovery plan
is prepared, in line with national procedures and rules and that the cultural heritage is
protected from harm.

ESS9: Stakeholder Engagement and Information Disclosure

TMA's suppliers shall:

a) Through the ESIA (if applicable), and in reference to the TMA stakeholder engagement
guidelines, systematically identify all project related stakeholders and their level of interest
and/or impact they may have on the overall project at the earliest opportunity in the project
design and or implementation.
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b)

c)

Develop a methodical and appropriate approach to engage all stakeholders where
stakeholders are able to raise concerns and where the supplier is able to provide updates and
respond to the concerns raised.

Commit to respond to all issues raised by stakeholders in a timely and responsible way by
establishing a project grievance redress mechanism and communicating the same to all
stakeholders.

d) Document all engagement processes, communication and engagement between the supplier

and stakeholders. Evidence of this may be requested periodically by TMA.

3.7 Terrorism, Organised Crime and Security

TMA suppliers shall:

a)

c)

Acknowledge that, for purposes of the Code, organised criminal activities include, but are not
limited to, money laundering, human trafficking and smuggling, animal trafficking, drug
dealing, purchase of illegal arms, cyber-crimes, child labour, kidnapping, and extortion.

Acknowledge that the United Nations Security Council defines terrorism as “criminal acts,
including against civilians, committed with the intent to cause death or serious bodily injury,
or taking of hostages, with the purpose to provoke a state of terror in the general public or in
a group of persons or particular persons, intimidate a population or compel a government or
an international organization to do or to abstain from doing any act.”

Adopt comprehensive and proportionate policies and procedures and take action to prevent,
to the maximum extent reasonably possible, TMA’s resources from diversion to unintended
purposes including exploitation by terrorist organisations and/or organised crime activities
and/or their support networks and involvement with politically exposed persons.

Acknowledge and accept that TMA shall conduct a reasonable search of publicly available
information to determine whether the supplier is suspected of any activity relating to
terrorism, including terrorist financing, or organised crime.

Acknowledge and accept that TMA shall seek confirmation that the supplier does not appear
on any country of operation lists of designated terrorist-related individuals, entities, or
organisations, pursuant to national obligations arising from United Nations Security Council
Resolution 1373.
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f) Confirm that they are not involved and/or linked, including their employees, in any way and
are not listed in their country of operation or any other as financers of or participants in
organised criminal activities whether as individuals, entities, or organisations, pursuant to
national obligations arising from General Assembly resolution 55/25 of 15 November 2000
United Nations Convention against Transnational Organised Crime.

e) Acknowledge and accept that they will not deal with any individuals, entities, or groups known
to the partner to support terrorism or to have violated any known anti-terrorism sanctions,
nor organised crime and / or their support networks.

f) Acknowledge and confirm that the supplier has taken all reasonable steps to ensure that TMA
resources provided are neither distributed to terrorists or their support networks nor used for
activities that support terrorism or terrorist organisations, nor organised crime and / or their
support networks.

g) Adopt comprehensive and proportionate policy and procedures, and take action to ensure, to
the extent reasonably possible, all suppliers, TMA and customers’ electronic data is secured
and protected from intrusion, hacking, capture, theft and sale, for any and all illicit purposes,
and adopt international standards of data security.

h) Acknowledge and agree not to disclose the confidential information obtained from the
discloser to anyone unless required to do so by law.

i) Acknowledge that TMA or its appointed agents will perform routine, on-site audits of partners
to the extent reasonable (consistent with the size of the resource, the cost of the audit, and
the risks of diversion or abuse of resources). The purpose of the audit will be to confirm that
the supplier has taken adequate measures to protect its/ TMA resources from diversion or
abuse.

Declaration Statement

l, (insert name), on behalf of
(insert name of Party), hereby confirm that | have read
and wholly understood the TMA Supplier Code of Conduct, that
(insert name of Party) intends to comply with the
Code, and that its contents have been communicated to our staff or will be communicated to staff if | win
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the tender and the staff of our subcontractors who are or who will be involved in the delivery of our
contract with TMA.

| acknowledge that should TMA establish that this declaration is in any way inaccurate, action may be
taken against (insert name of Party and Self) which
could include terminating the contract and/or debarring

(insert name of Party) from future tendering

opportunities with TMA.

On behalf of Party: -

Organisation’s/ consultant/ firm/ company/ JV name:

Title of Signatory:

Signature:

Date:

Stamp/ seal:
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Annex 1A: Bidders Conflict of Interest Form
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TMA operates procurement processes which are fair, transparent, and able to withstand probity. In view
of this, TMA requires that any potential bidder who participates in its procurement processes declares
any actual or potential conflicts of interest. Bidders who do not declare relevant conflicts of interest and
do not sign this form will not be permitted to participate in TMA’s procurement processes.

I.  Conflict of interest declaration
Potential conflicts of interest can include the following (but the list is not exhaustive):-
1. Relationship/ Association with TMA staff members and/or representatives.
2. Relationship/Association with TMA Board Members and/or office bearers
3. Where applicable; if the bidder was involved in earlier phases of the project for which
bids/proposals are now being sought.
4. Knowledge of TMA’s terms of reference or any bidding documents before they were officially
published.

If you are in any doubt about whether something is a potential conflict of interest, you are advised to
declare it below.

Either:

A) | wish to declare the following conflict(s) of interest:-

or
B) I have no conflicts of interest to declare.

Please note that TMA reserves the right to disqualify a bidder if an actual or potential conflict of interest
that was not declared, is later discovered.

On behalf of vendor:

Organisation’s name:

Title of Signatory:

Signature:

Date:
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ANNEX 3: PARTY TO JV INFORMATION SHEET

Date:

1. Bidder’s Legal Name:

2. JV's Party legal name:

3. JV’s Party Country of Registration:

4. JV's Party Year of Registration:

5. JV’s Party Legal Address in Country of Registration:

6. JV's Party Authorized Representative Information
Name:

Address:

Telephone/Fax numbers:

Email Address:

52




7. Attached are copies of original documents of:
[J  Articles of Incorporation or Certificate of Registration/Incorporation of firm named in 1, above.

LI In case of government owned entity from the Purchaser’s country, documents establishing legal and
financial autonomy and compliance with the principles of commercial law.
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ANNEX 4: FRAMEWORK AGREEMENT TEMPLATE

FRAMEWORK AGREEMENT

Framework Agreement with: Insert Firm

Framework Agreement for: Insert Framework Title

Contract For: Insert Category

| refer to the following:

3.1

4.1

5.1

6.1

The above-mentioned Agreement dated Insert Date;

Your proposal of Insert Date in response to Insert Framework Title framework contract, | confirm
that TMA shall require you to provide Services on a call down basis as under the terms and
conditions of the Agreement as expressly incorporated herein.

Commencement and Duration of the Framework Agreement

The framework agreement shall commence on Insert Date and is expected to run for three (03)
years.

Framework Contract Termination

This Framework contract may be terminated by either party to the contract with a 30 day written
notice.

Call down mechanism

From time to time a Contract for Service under this framework shall be issued for specific pieces
of work, following a mini-competition, as described in the procurement documents. A draft
Contract for Service is shown in Annex 8.

Call down Contract for Service Signature

At the time, if the original Contract for Service contract is not returned to the TMA duly
completed, signed and dated on behalf of the Consultant within 15 working days of the date of
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signature on behalf of TMA, TMA will be entitled, at its sole discretion, to declare the Contract for
Service void.

For and on behalf of TradeMark Africa Name:

Position:

Signature:

Date:

For and on behalf of Insert Firm/ Consultant Name

Name:

Position

Signature:

Date:
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ANNEX 5: CONTRACT FOR SERVICES TEMPLATE
CONTRACT FOR CONSULTANCY SERVICES

Section 1 — Form of Contract

CONTRACT FOR: [Insert Title here]

CONTRACT REFERENCE: [Insert Number here]

THIS CONTRACT is made

BETWEEN:

TradeMark Africa(“TMA”) having its principal place of business at Fidelity Insurance Centre, P O Box 313
00606, Nairobi, Kenya;

AND

[Insert Consultant Name] (“The Consultant”) having its principal office located in [Insert Contact Details].

WHEREAS:

TMA has requested the Consultant to provide certain consulting services as defined in the detailed terms
of reference and scope of services attached to this Contract (hereinafter called the “Services”); the
Consultant, having represented to TMA that they have the required professional skills, and personnel and
technical resources, have agreed to provide the Services on the terms and conditions set forth in this
Contract.

IT IS HEREBY AGREED as follows:

1. Documents

This Contract from page [Insert page no] to page [Insert page no.] shall comprise the following documents:
Section 1 Form of Contract

Section 2 General Conditions

Section 3 The Services

Section 4 Special Conditions and Key Personnel

Section 5 Fees
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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 and/or Section 4.

2. Contract Signature

If the original Contract is not returned to - TMA duly completed, signed and dated on behalf of the
Consultant within 15 days of the date of signature on behalf of TMA, TMA will be entitled, at its sole
discretion, to declare this Contract void. No payment will be made to the Consultant under this Contract
until a copy of the Contract, signed on behalf of the Consultant is returned to TMA.

3. Commencement and Duration of the Services

a. The contract shall be effective on the date both parties sign and the services shall be completed by
[Insert end date] (End Date") or any other period as may be subsequently agreed by the parties in
writing unless this Contract is terminated earlier in accordance with its terms and conditions.

b. If the services have not commenced in accordance with clause 3a above, TMA may by not less than 30
days written notice to the consultant, declare the contract to be null and void, and in the event of such
declaration, the consultant shall have no claim against TMA with respect thereto.

4. Financial Limit
Payments under this Contract shall not, in any circumstances, exceed [XXX] for fees and [XXX] for
expenses within a total limit of [XXX] inclusive of all taxes applicable ("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.

For and on behalf of TMA Name: Josepha Ndamira
Position: Senior Director, Corporate Resources
Signature:
Date:

For and on behalf of the consultant

Name:
Signature:

Date:
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CONTRACT FOR CONSULTANCY SERVICES

Section 2 — General Conditions

1. Definitions

“The Contract” means the agreement entered into between TMA and the consultant, as recorded in this
Contract Document signed by the parties, including all attachments and appendices thereto and all
documents incorporated by reference therein.

“TMA Project Manager” means the person nominated by TMA who is responsible for the management of
the Project.

"the Equipment" means any equipment, computer hardware or software, materials, goods and vehicles
and associated services necessarily required for the implementation of the Services which are financed or
provided by TMA for use by the Consultant.

"the Financial Limit" means the amount specified in Section 1 and which represents the maximum amount
payable by TMA under this Contract.

“Fees” means the fees payable for the Services as set out in Section 5.

"the Services" means the services to be provided by the Consultant as set out in Section 3.

“the Consultant” means the natural person(s), partnership(s), or company (ies) whose bid to perform this
contract has been accepted by TMA and is named as such in this contract, and includes the legal successors
or permitted assigns of the Consultant.

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

“Subcontractor” means any natural person(s), partnership(s), or company (ies), including its legal
successors or permitted assigns, to whom any part of the services to be provided is subcontracted by the
Consultant.

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

3. Project management

TMA designates the TMA Project Manager as being responsible for the coordination of activities under
this Contract, for the acceptance and approval on behalf of TMA of the reports and of other deliverables
produced by the Consultant, and for receiving and approving invoices for payment.
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. Obligations

a. TMA and the Consultant each warrant that it has all the requisite corporate power and authority to

5.

enter into this Contract and is fully capable of performing its obligations under this Contract on the
terms provided for in this Contract.

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

The Services shall be provided at the location set out in Section 3. Notwithstanding this, the Consultant
may be required to travel to other locations from time to time in carrying out the Services.

Indemnification

At its own expense, the Consultant shall indemnify, protect and defend, TMA, its agents and employees,

from and against all actions, claims, losses or damage arising from any act or omission by the Consultant

in the performance of the services, including any violation of any legal provisions, or rights of third parties,

in respect of patents, trademarks and other forms of intellectual property such as copyrights. Should the

act or omission originate from TMA, then TMA will indemnify the consultant.

The Consultant hereby indemnifies TMA, its agents and employees against any legal cost, including

attorney/own client costs incurred by TMA in defending any complaints, disputes or claims lodged by any

party as a result of the actions or omissions of the Consultant.

. Consultant’s Personnel

a. The Consultant acknowledges that it and the Consultant’s Personnel have no authority to create or

incur any liability or obligation on behalf of TMA, including but not limited to any liability or obligation
to expend or incur capital expenditure and not to recruit, employ or dismiss any member of staff
employed by TMA.

The Consultant shall not at any time, either personally or by an agent, directly or indirectly represent
itself as being in any way connected with or interested in TMA save as being engaged to perform the
Services.

Save for the Services agreed and set out at Section 3, TMA is under no obligation to offer  work to
the Consultant and the Consultant is under no obligation to accept any work, which may be offered by
TMA.

. No changes or substitutions may be made to members of the Consultant’s Personnel identified in

Section 4, if any, of this Contract without TMA’s prior written consent.

. If TMA 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 TMA with a
replacement acceptable to TMA.

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.

59



N
K \/‘.

AY

g. TMA is dedicated to gender equality and ensuring equitable and sustainable human development

7. Fees

a. Subject as follows, payments shall be due to the Consultant in accordance with the Fee payment
schedule set out in Section 5. In the case of Fees that are payable upon the completion of milestones
as may be set out in Section 4, such fees shall not become due and payable until the completion, to
TMA'’s satisfaction, of the relevant milestone event or the delivery of the deliverables to TMA's
satisfaction required for the achievement of the relevant milestone satisfactorily

b. Payment of the Fees shall be subject to TMA being satisfied that the Consultant is or has been carrying
out its duties, obligations and responsibilities under this Contract.

c. If for any reason TMA is dissatisfied with performance of this Contract, an appropriate sum may be
withheld from payments that would otherwise be due under this Contract. In such event TMA shall
identify the particular Services with which it is dissatisfied together with the reasons for such
dissatisfaction, and payment of the amount outstanding will be made upon remedy of any
unsatisfactory work or resolution of outstanding queries.

d. Fees charged and expenses incurred shall not, in aggregate, exceed the Financial Limit without the
prior written consent of TMA.

e. No payments shall be made in respect of days not worked due to sickness or holiday or otherwise.

f. Only the fee rates listed in Section 5 of this Contract will apply to any Services performed by the
Consultant under this Contract.

8. Expenses
The Consultant shall be entitled to be reimbursed only for those expenses which have been approved and
are set out in Section 5.

9. Invoicing Instructions

a. Invoices should particularise the contract to which they relate and should be sent to the address
referenced in Section 5.

b. All invoices should contain details of the Services provided, milestones achieved and deliverables
provided to which the invoice relates. Where expenses are payable, invoices should be accompanied
by proof of the expense. 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.

c. TMA may request proof of payment in respect of any item and shall be entitled to refuse to meet a
claim if this cannot be provided.

d. TMA reserves the right to audit, or to nominate a reputable accounting firm to audit the Consultant’s
records relating to amounts claimed under this Contract during its term and any extension, and for a
period of three months thereafter.

e. TMA reserves the right not to pay any amount due in respect of an invoice received by TMA more than
60 days after the day of the Consultant becoming entitled to invoice for the payment to which it relates.
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f. TMA will deduct withholding tax from the consultant’s invoiced amounts as per Government of Kenya
regulations. Consultants from countries with double tax agreements will be provided with withholding
tax certificates. It is the consultant’s responsibility to establish their tax status in the country where
the Services will be delivered.

10. Payments

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

11. Nature of relationship

TMA and the Consultant agree and intend that this relationship is one of undertaking independent
services and specifically is not a relationship of employer or employee agency, joint venture or
partnership.

Nothing contained herein shall be construed as establishing a relation of master and servant or of principal
and agent between TMA and the Consultant and the Consultant will be solely responsible for the tax
status, tax and any statutory contributions payable of and for the CoOnsultant’s Personnel and for all or
any of its or the Consultant’s Personnel’s taxes payable in respect of Fees and reimbursements received
in connection with this Contract.

12. Performance Standards
The Consultant undertakes to perform the Services with the highest standards of professional and ethical
competence and integrity.

13. Termination

Either TMA or the Consultant may terminate this Contract, by not less than 30 days written notice. In such
cases, TMA shall be liable to make payments only for work completed and delivered, of acceptable
standard.

14. Confidentiality

a. The Consultant shall not, during the term of this Contract and within two years after its expiration or
termination, disclose any proprietary or confidential information relating to the Services, this Contract
or TMA’s business or operations without the prior written consent of TMA.

b. Notwithstanding the above, the consultant may furnish to its subcontractor such documents, data, and
other information it receives from TMA to the extent required for the subcontractor to perform its
work under the contract, in which event the consultant shall obtain an undertaking of confidentiality
similar to that imposed on the consultant under this contract.
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15. Ownership of Material

a. Any studies, reports or other material, graphic, software or otherwise, prepared by the Consultant for
TMA under the Contract shall belong to and remain the property of TMA.

b. Where intellectual property rights in all material produced by the Consultant or the Consultant's
Personnel pursuant to the performance of the Services ("the Material") are the property of the
Consultant, the Consultant hereby grants to TMA a worldwide, nonexclusive, irrevocable, royalty free
licence to use all the Material.

c. "use" shall mean, without limitation, the reproduction, publication and sub-licence of all the Material
and the intellectual property rights therein, including the reproduction and sale of the Material and
products incorporating the same for use by any person or for sale or other dealing anywhere in the
world.

16. Code of conduct
The consultant shall at all times act loyally and impartially and as a faithful adviser to TMA in accordance
with the rules and/or codes of conduct of its profession.

It shall in particular refrain from making any public statements concerning the services without prior
approval of TMA, and from engaging in any activity which conflicts with its obligations towards TMA under
this contract.

It shall not commit TMA in any way whatsoever without its prior written consent, and shall, where
appropriate, make this obligation to third parties.

17. Conflict of interest

The consultant shall refrain from any relationship which would compromise its independence or that of
its personnel. If the consultant fails to maintain independence, TMA may terminate the contract in
accordance with the provisions of this contract.

18. Insurance

The Consultant and his/her/their personnel are responsible for ensuring adequate and appropriate
medical, travel, Personal Accident or any other insurance cover before beginning work, under a TMA
contract for services. The Consultant's fee is deemed to include an element to cover the cost of all
insurance

19. Assignment
The consultant shall not assign, in whole or in part, their obligation under this contract, except with prior
written consent of TMA.
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20. Subcontracting

The consultant shall request approval in writing from TMA for all subcontracts awarded under this
contract that are not included in the contract. Subcontracting shall in no event relieve the consultant of
any of its obligations, duties, responsibilities or liability under this contract.

21. Law Governing Contract and Language
The Contract shall be governed by the laws of Kenya but in the event of a conflict between Kenyan laws
and any other Law, then the laws of Kenya prevail. The language of the Contract shall be English.

22. Dispute Resolution

TMA and the Consultant agree to seek to resolve any dispute, controversy or claim arising out of or
relating to this Contract or the breach, termination or invalidity thereof, by amicable settlement. Where
it is not possible to reach an amicable settlement, any dispute, controversy or claim arising out of or
relating to this Contract or the breach, termination or invalidity thereof, shall be settled by arbitration in
accordance with the applicable Arbitration Act in the country of contract execution or any statutory
modifications or re-enactment thereof for the time being in force.

Notwithstanding any adjudication or arbitration proceedings no party shall commit an anticipatory breach
of contract.

23. Liability

Except where there has been misconduct, gross negligence, dishonesty or fraud on behalf of the
Consultant or the Consultant's Personnel, the Consultant's aggregate liability arising out of or in
connection with this Contract shall be limited to the amount of the Financial Limit. The Consultant shall
not be liable for any failure to perform or delay in performance of any of its obligations arising out of or
in connection with this Contract where such failure or delay is caused by TMA or any of TMA’s agents,
employees or contractors.

24, Force Majeure

a. The failure of the Consultant to fulfil any of its obligations under the Contract shall not be considered
to be a breach of, or default under, this Contract insofar as such inability arises from an act, event,
omission or accident beyond its reasonable control (“Force Majeure Event”), provided that the
Consultant (i) has taken all reasonable precautions, due care and reasonable alternative measures in
order to carry out the terms and conditions of this Contract, and (ii) has informed TMA as soon as
possible about the occurrence of such an event and in any event not later than 14 days after the
occurrence of such event.
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b. Any period within which the Consultant shall, pursuant to this Contract, complete any action or task,
shall be extended for a period equal to the time during which the Consultant was unable to perform
such action as a result of the Force Majeure Event.

c. During the period of their inability to perform the Services as a result of a Force Majeure Event, the
Consultant shall be reimbursed for additional costs reasonably and necessarily incurred by it during
such period for the purposes of the Services and in reactivating the Services after the end of such
period.

Force Majeure shall not include:

Any event which is caused by the negligence or intentional action of the consultant, or such consultant’s
subcontractors or agents or employees; nor any event which a diligent party could reasonably have been
expected to both: Take into account from the effective date of the contract; and avoid or overcome in the
carrying out of its obligations.

25. Joint venture, consortium or association

Unless otherwise specified in this contract, if the Consultant is a joint venture, consortium or association,
all of the parties shall be jointly and severally liable to TMA for the fulfilment of the provisions of this
contract.

The composition or constitution of the joint venture, consortium or association shall not be altered
without the prior written consent of TMA. Any alteration of the composition of the joint venture,
consortium or association without prior written consent of TMA shall be considered to be a breach of
contract.

26. Travel
All authorized air travel must be economy class through the most direct and economical route.
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[Insert]

CONTRACT FOR CONSULTANCY SERVICES

Section 3 — The Services

TERMS OF REFERENCE
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CONTRACT FOR CONSULTANCY SERVICES

Section 4 - Special Conditions and Consultant’s Key Personnel

1. Special conditions
The proposal-both technical and financial-submitted for this tender forms an integral part of this contract.

2. Key Personnel
The following of the Consultant's Personnel cannot be substituted by the Consultant without TMA's prior

written consent:

[Insert]
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CONTRACT FOR CONSULTANCY SERVICES
Section 5 — Fees
1. Professional fees
Consultant Fee rate per day (S) Maximum number of days Total value (S)

TOTAL1

2. Reimbursable expenses
Item Number Cost (S) Total value ($)

GRAND TOTAL (1+2)

All expenses including accommodation must be supported by valid receipts which must be submitted with
the relevant invoice. The only exception to this is the payment of subsistence allowances which are paid
at TMA standard rates and which do not need to be supported by receipts.

3. Invoicing instructions

After approval by the recipient, invoices should be sent to invoices@trademarkea.com. Invoices should
clearly list the Contract Number (POXXX) and the details of the Consultant’s bank account to which TMA
shall transfer payments.
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