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AGREEMENT

Between

THE INTERNATIONAL CENTRE FOR RESEARCH IN AGROFORESTRY

And

THE PERUVIAN AMAZON RESEARCH INSTITUTE

The International Centre for Research in Agroforestry of P.0. Box 30677-00100 Nairobi,
Kenya, (hereinafter referred to as “ICRAF” and also known by the brand name “World
Agroforestry Centre”) wishes to enter into an agreement with the Peruvian Amazon

Research Institute (henceforth referred to as “IIAP”) on the terms and conditions set
out below:

4.y Prelude:

' This document certifies a Specific Agreement between THE PERUVIAN AMAZON
RESEARCH INSTITUTE, henceforth referred to as “IIAP”, RUC N220171781648, legal

address at Av. Abelardo Quifiones Km. 2.5, San Juan district, Maynas province, Loreto

department, duly represented by its president Dr. LUIS EXQUIEL CAMPOS BACA, DNI N°
05402721; and the INTERNATIONAL CENTRE FOR RESEARCH IN AGROFORESTRY,
KENYA, also known by the brand name “World Agroforestry Centre”, henceforth “ICRAF,

represented by its Director General, Dr. ANTHONY SIMONS, passport number 099252551,
legal address at United Nations Avenue, Gigiri, and of P.O, Box 30677, 00100, Nairobi,
Kenya.

,.---""'--...‘“ .

“The present agreement framework will be implemented through specific agreements,
which will be jointly defined in areas and topics of common interest, in which general and
specific objectives, timelines, budgets, methods, and anything that would be considered
necessary for sound execution with the aim of obtaining results, successes and impacts,
will be detailed.” (Clause Four).

WHEREAS both ICRAF and Partner warrant and represent that they both have capacity to
enter into this agreement and the persons executing this agreement on their behalf are
duly authorized and empowered to do so;
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WHEREAS this Agreement is under the financing of a Project Agreement between ICRAF

and International Water Management Institute (IWMI) (ICRAF Donor) under the

Water, Land and Ecosystems CRP, dated (hereinafter referred to as the "Project
Agreement”);

WHEREAS it is intended that this Agreement be subject to the availability of funds from
the grant from [WM];

WHEREAS ICRAF and IIAP are hereinafter referred to as individually as ‘Party’ and
collectively as “Parties”

NOW THEREFORE the Parties hereby agree as follows:

1. Background

The restoration of degraded land is recognized as a priority in Peru's environmental
agenda 2015-2016, and recently Peru, through the Ministry of Agriculture and in the
framework of the 20x20 Initiative coordinated by World Resources Institute, has
committed to restore 3.2 M ha of degraded land by 2020.

ICRAF and IIAP share expertise on the field of detection and rehabilitation of degraded
land and related fields, including remote sensing and soil science.

The Land Degradation Surveillance Framework (LDSF) was developed by ICRAF to
provide a baseline and monitoring and evaluation framework for assessing processes
of land degradation and the effectiveness of rehabilitation measures over time. It is
based on cutting-edge soil analysis techniques (employing spectral analysis and

remote sensing) and a carefully designed socioeconomic survey approach, integrated
in a bias-protected, hierarchical sampling scheme. Results are analyzed and built upon
through advanced statistical analysis and modeling. Developed as a response to a lack

of methods for systematic landscape-level assessment of soil and ecosystem health,
the LDSF also permits development of models for the monitoring of degradation

metrics at finer spatial resolution (30m for regional to local analysis and S5m for local
mapping).

Recently IIAP and ICRAF have collaborated in the field sampling for LDSF in parts of
the Western Amazon Sentinel Landscape (IMSAQ). It is of both institutions' interest to
strengthen capacity in Peru in LDSF implementation, including not only sampling
procedures but also analytical capability. For ICRAF, this represents an important
opportunity for wider application of an important international public good (LDSF).
[IAP, due to its broad mandate for work in the Amazon, its affiliation with the
Environment Ministry, its long history of work in this and related fields, and its
demonstrated capacity for sustainable operation of laboratory facilities in the Amazon

(e.g. remote sensing, molecular biology) is a highly suitable organization to host this
improved capacity.
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2. Objectives

The objective of the agreement is for the Partner to undertake the activities described
in the Work Plan annexed to this agreement as Annex 1.

3. Timing - Commencement and Completion

This agreement comes into effect on September 1st, 2015 and will be carried out for a
period of 6 months ending on February 28, 2016.

Should it become evident to either Party during the implementation of the Project that an
extension beyond the expiration date set out in paragraph 1, above, of the present Article,
will be necessary to achieve the Objectives of the Project, that Party shall, without delay,
inform the other Party, with a view to entering into consultations to agree on a new
termination date. Upon agreement on a termination date, the Parties shall conclude an
amendment to this effect, in accordance with Article 11 of Annex 4 attached.

Project Contacts
Partner Contacts: Dennis del Castillo Torres, Ph.D., ddelcastillo@iiap.org.pe
Principal Investigator: Angel Salazar Vega, Ph.D
Werner Chota Macuyama, M.Sc. and
Claudia Merino Zegarra, Quimica
Finalcial Officer:  Nicéforo Ronald Trujillo Le6n
Administrative Officer: Julio [zquierdo Sanchez

ICRAF Contact: Jonathan Cornelius, Regional Coordinator, j.cornelius@cgiar.org
Principal Investigator: Jonathan Cornelius

Financial Officer: Javier Osorio, Regional Administrator, j.osorio@cgiar.org
Administrative Officer: Javier Osorio

Key Personnel

The Activities as described in the Annex 1: Work Plan shall be under the general
guidance and technical direction of Angel Salazar.

Budget, Payments Schedule

6.1. The budget is US$11,500 for a period of 6 months as detailed in the budget
annexed to this agreement as Annex 2.

6.2 Disbursement of funds:

e US$ 5,500 on signing of the agreement and submission of certified invoice

e US$ 6,000 on presentation of a financial report on expenditure of at least
US$5,000

6.3 The Partner must fill in the Wire Transfer Routing Instructions Form contained in

Annex 3. Funds will be disbursed to the account details provided by the Partner
under the Annex 3.
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7. Reporting
7.1. Financial & Technical Reports will be submitted by email as per the schedule
below:

Technical Reporting Schedule

Title of report Reporting period Due Date

Final report Entire project 30.3.16

Financial Reporting Schedule :

Title of report Reporting period Due Date

Interim financial report - to perioEi prior to request of 30:11.15
L3 second disbursement

Final financial report Entire project 31.3.16

8. Incorporation
This Agreement incorporates the terms of the General Terms and Conditions
contained in Annex 4 by reference. If any provision of this Agreement conflicts with a
provision in the General Terms and Conditions under Annex 4, the provision of this
Agreement shall prevail.

9. COMMITMENTS OF EACH PARTY
ICRAF commits to:

e Donating the following new equipment to I1AP.
e Alpha FT-IR base spectrometer
e Sampling module (A250/D) for diffuse reflectance measurement
e 'Quicksnap’ extension of the Alpha base spectrometer for operation in high
humidity
Sample cups (3) for alpha quicksnap
Sampling module for diffuse reflectance measurements
Carrying case for spectrometer
Compaq notebook computer with OPUS mentor software program, upgrade to

~SON®S G OPUS/IR, OPUS/Lab software for data acquisition and automated NIR analysis
in lab, OPUS QUANT quantitative analysis software.

3 %

L Programa A
- ﬂ{';ﬁ*:erfzt % e Mobile battery pack for Alpha FT-IR
o\ AN ¢ Providing funds for training in LDSF, particularly soil spectrometry, of IIAP
. el fb - " (]

% personnel, including allowable travel expenses and funds for a pilot research

activity.
e (Collaborate with IIAP in preparation of funding proposals to Peruvian and other

funding agencies for further strengthening of IIAP LDSF laboratory facilities,
specifically for purchase of the following essential ancillary equipment:

i .
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e Retsch Mortar Grinder RM 200, with agate mortar, agate pestle, and scraper
(value about $12,500)

e Forced air oven (Universal oven Model UF30w) (value about $6000)
e Assisting I[IAP as possible in the development of LDSF capacity in Peru (i.e. in ways
complementary to the direct support specified above

[IAP commits to:

Following the work plan outlined below

e Using the human and infrastructural capacity developed with a view to
operationalizing LDSF in Peru.

e Hosting, installing and using the donated equipment for its intended purpose
Prepare funding proposals, according to opportunity, for strengthening IIAP LDSF
capacity, specifially for acquiring the following ancillary equipment:

e Retsch Mortar Grinder RM 200, with agate mortar, agate pestle, and scraper
(value about $12,500)

e Forced air oven (Universal oven Model UF30w) (value about $6000)

10. Communication and Notices
All notices and correspondence between parties shall be sent for the attention of:

If to ICRAF: If to The Partner:
Dr. Anthony Simons Dr. Luis Exequiel Campos Baca
Director General President

World Agroforestry Centre (ICRAF)
P.0. Box 30677-00100,

United Nations Avenue, Gigiri
Nairobi, Kenya

Tel: +254 20 7224000

Fax: +254 20 7224001

Email: t.simons@cgiar.org

With copies to:

Jonathan Cornelius

Regional Coordinator - Latin America
Email: j.cornelius@cgiar.org

Laksiri Abeysekera,

Deputy Director General - Finance and Corporate
Services

Email: Labeysekera@cgiar.org

Anne Munene,
Head, Contracts and Grants Office,

Email: a.munene@cgiar.org

All correspondence shall normally be by first class air-mail or courier or email, other
than correspondence dealing with termination, which shall be recorded delivery.
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11. Acceptance
Acceptance by the Partner must be notified by signing, dating and returning three
copies of this letter to ICRAF through its authorized representative. Receipt by ICRAF
of the acceptance in writing of the terms in this Agreement as well as terms of the

General Terms and Conditions contained in Annex 4 will constitute the entire
agreement for the provision of the work described in the Work Plan in Annex 1.

IN WITNESS WHEREOF, this agreement is signed by the respective officers on the day,
month and year indicated below:

For ICRAF: For Partner |
; ) Sy
/[ ‘F,Aa' -
— '/ X
Dr Anthony Simons Dr. Luis Exequiel Campos Baca
Director General President
ﬁ |
_3 J Ls_e?tmloc_f 2 15 _ {7AG0. W
(Date) (Date) it

Programa
N ejo Ifearal ¢
pue Yoegncios |
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Annex 1:

INTERNATIONAL CENTRE FOR RESEARCH IN AGROFORESTRY

OBJECTIVES

General

@ Contribute to the rehabilitation of degraded land in Peru.

Specific

. Establish an LDSF-capable laboratory in the Peruvian Amazon;

s Train IIAP personnel in LDSF, with emphasis on spectrometric analysis of soil.

The parties will work to the following work plan:

Timing

ICRAF

[IAP

September 2015

Donation of equipment

Installation of equipment in
laboratory in IIAP-Iquitos,
supported by provider in
Peru

collaboration in —

Identification of funding
sources and plan for
preparation of proposals
and visits to donors

1 week during the period

| Training of IIAP staff member in NIR soil spectroscopy and

September 2015 - December LDSF (Natrobi)

2015

October 2015 - January financial supportto — | Pilot  project in  soil
2016 spectrometric analysis
October 2015 - January | support to = | preparation of funding
2016 proposals

February 2016 L Preparation of final rel_mrt,

including pilot research

project
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Annex 2:
INTERNATIONAL CENTRE FOR RESEARCH IN AGROFORESTRY

Budget
[tem US$
International travel ] 5,000
Domestic travel 2,000
Fuel 500

-Supp]ies associated with pilot | 4,000
project

Total 11,500
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Annex 3:

INTERNATIONAL CENTRE FOR RESEARCH IN AGROFORESTRY

WIRE TRANSFER ROUTING INSTRUCTIONS
INSTRUCTIONS FOR COMPLETING THIS FORM

1. Please type or print clearly.
All fields are required unless otherwise noted.

Please consult with your bank representative to ensure accuracy of information.

Please provide the correspondent bank on all international transfers.

Return form to the contact person indicated in the agreement.

PAYEE INFORMATION:

' Legal name of Partner: [ Instituto de Investigaciones de la Amazonia |
Peruana - lIAP.
Contact Name: Dennis del Castillo Torres. B _—|
Contact email address: ddelcastillo@ii_ap.org.pe -
| Beneficiary Account Name: | Instituto de Investigaciones de la Amazonia
Peruana - I1AP.
Beneficiary Bank Name: B | BBVA CONTINENTAL.
Beneficiary Bank Address: CALLE SARGENTO LORES N° 171, LORETO, |
MAYNAS, PERU.

BCONPEPL j
Beneficiary Account Number: 0011-0305-0100012489-09
Beneficiary IBAN number: 011-305-000100012489-09

Beneficiary Bank Swift/ABA/BIC Code:

-_Carrespondent Bank Name:

Correspondent Bank Address:

Correspondentgwift/AW BIC Code:

B M i
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GENERAL TERMS AND CONDITIONS

1. Interpretation
1.1. Inthis Agreement, unless the context otherwise requires, reference to:
1.1.1.words importing the singular number only shall include the plural number also and vice
versa and words importing the masculine gender include the feminine gender and
neuter and vice versa;

1.1.2.Clauses shall be construed as references to Clauses of this Agreement;

1.1.3.any statute or any provision of any statute shall be deemed to refer to any statutory
modification or re-enactment thereof and to any statutory instrument, order or

regulation made there under or under any such re-enactment;
1.1.4.indemnifying any person against any circumstance includes indemnifying and keeping
him harmless from all actions, claims and proceedings from time to time made against

that person and all loss or damage and all payments, costs and expenses made or

incurred by that person as a consequence of or which could not have arisen but for that

clrcumstance;
1.1.5.costs, charges, expenses or remuneration shall be deemed to include, in addition,

references to any value added tax or similar tax charged or chargeable in respect

thereof; and
1.1.6.any reference to any document means that document as is supplemented, amended or

varied from time to time between the Parties thereto in accordance with the terms (if

applicable) hereof and thereof.

2. Headings

2.1. Headings to clauses are for convenience only and shall not affect the construction or

iInterpretation of this Agreement.

3. Allocation of Risk and Liability

3.1. The Partner:

3.1.1.accepts all risks and consequences connected with; and

3.1.2. releases ICRAF (including its officers, employees and agents) from all liability arising

directly or indirectly from this Agreement.
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3.2. EachParty (‘Indemnifying Party”) shall indemnify, defend and hold harmless the other party
("Indemnified Party”) and its parent, partner, operator, subsidiaries and affiliated entities
and its and their respective directors, officers, employees and agents from and against any

and all liabilities, costs (including attorneys’ fees and other costs of defense), fines, penalties,

losses, damages, amounts paid in settlement, expenses, claims, actions, hearings,
Investigations, suits and causes of action of any and every kinds and character, judgments,
orders, decrees and rulings to the extent arising out of this Agreement or the fault,
negligence, willful misconduct or other wrongful act or omission of or by the indemnifying
party, or any of its agents, employees, representatives, contractors, vendors or suppliers of

any tier that are providing or performing products or services in connection with the

activities contemplated by this Agreement.

3.3. The Parties’ right to be indemnified under clause 3.2 is in addition to any other right, power

or remedy provided by law.

3.4. Where this clause refers to an officer, employee or agent of a Party, such Party holds the

benefit of this clause in trust for that person.

Insurance
4.1. ICRAF declines every form of responsibility for actions, claims, demands, costs and expenses

which may arise from or be a consequence of any unlawful or negligent act or omission of

the Partner or its employees or agents in carrying out the work described in the Work Plan
(Annex 1).

4.2. Therefore when deemed necessary, the Partner should take out appropriate insurance cover

for all staff and/or activities financed through this agreement, such as, but not limited to:

health, life, accidents, long term disability, workers compensation, travel, public liability, etc.

The decision whether or not such insurances are required, rests entirely with the Partner

Taxation

ICRAF undertakes no liability for taxes, duty or other contribution payable by the Partner on

payments made under this Agreement. No statement of earnings will be issued by ICRAF.

Intellectual Property

6.1. All Background Intellectual Property used in connection with this Research Project shall
remain the property of the Party introducing the same, and records should be made of

Background Intellectual Property introduced. The Party introducing the Background
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Intellectual Property hereby grants to the Other Party a license to use and sublicense the
Background Intellectual Property for the purposes of the Research Project.

6.2. Any Intellectual Property associated with products jointly generated by ICRAF staff or
consultants and the Partner under this Research Agreement shall reside jointly with ICRAF
and the Partner, not the individual. Due recognition of the contributions of individuals will

be made. Each joint owner can use, or disseminate the jointly owned Intellectual Assets on a
non-exclusive basis as long as such use or dissemination doesn’t restrict the ability of the

other joint owners to do the same.

6.3. Where the resulting Intellectual Assets (and associated Intellectual Property Rights) are

solely owned by a Party, the Party hereby grants the other a royalty-free, irrevocable,
perpetual, worldwide, non-exclusive license to use, sub-license and/or otherwise to

disseminate the Intellectual Asset developed under this agreement for non-commercial

purposes only.

6.4. ICRAF will take steps to ensure that it is in full and complete compliance with international

Intellectual Property Rights treaties and national regulations and the CGIAR Principles on

the Management of Intellectual Assets! as they relate to our operations and programs.

6.5. ICRAF viewsits final research outputs as "International Public Goods" and as such shall use

the most appropriate mechanisms to make the results freely and widely available to all.

6.6. In case there will be a need for transfer of biological materials and data among the Parties or

Third Partiesrelevant to the Project, the Standard Material Transfer Agreement as contained
in the International Treaty on Plant Genetic Resources for Food and Agriculture shall be

used.

7. Open Access
Parties hereby agree to make any data and/or models jointly generated by ICRAF Staff and
Partner as a consequence of this Research Agreement accessible to the public through the

Projects’ data portals or other established media in compliance with CGIAR Open Access and

intellectual assets
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Data Management Policy? and its implementation guidelines This shall be done as soon as

practically possible, but not later than:

e Journal articles: at the time of publication, and no later than 6 months from the date of
publication. This includes agreement to publish any scientific papers only in journals that
allow articles to be shared as open access.

e Reports and papers: Information products thatare not intended for peer-review journals,
such as reports, conference papers, policy briefs and working papers, shall be deposited
in suitable repositories and made Open Accessas soon as possible and in any event within
3 months of their completion

e Booksand book chapters: Making the full digital version of booksand book chapters Open

Access as soon as possible after publication is encouraged either through self-archiving

or other publication arrangements.

e Data: Twelve (12) months of completion of the data collection or appropriate project

milestone, or within 6 months of publication of the information products underpinned by

that data, whichever is sooner

e Video, audio, images: Complete final digital versions of video and audio outputs, and

image collectionsmust be stored appropriately and made Open Access within 3 months

of their completion.

e Computer Software: Where an information product is software developed internally, the
associated source code should be deposited in a free/open software archive upon
completion of the software development. Access to such information products may be
granted subject to appropriate licenses (e.g. Copyleft).

e Metadata: As a minimum, the basic metadata of an information product must be
deposited in a suitable repository before or on publication of the information product.

When the information product is not deposited in a suitable repository, the deposited

metadata must include a link to the information product.

8. Confidentiality

8.1. During the course of this Agreement, either party may acquire confidential information or
trade secrets of the other (‘Confidential Information’). Confidential Information of a party

means all information of whatever description, whether in permanently recorded form or

not and whether or not belonging to a third party, which is by its nature is confidential or

“http://library.cgiar.org /bitstream /handle/10947 /2875 /CGIAR%200A%20 Policy%?20 -
%200ctober%202%202013% 20-% 20Approved% 20by%?20Consortium%20Board.pdf?s equence=1
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which the party identifies as confidential to itself. It does not include information to the
extent that information is: (i) independently created or rightfully known by, or in the

possession or control of, the Other Party and not subject to an obligation of confidentiality

on the Other Party; (ii) in the public domain (otherwise than as a result of a breach of this

Agreement); or (iii) required to be disclosed by law.

8.2. Each party agrees to keep all such Confidential Information in a secure place, and further
agrees notto publish, communicate, divulge, use or disclose, directly or indirectly, foritsown
benefit or for the benefit of another, either during or after performance of this Agreement.
This obligation of confidence shall not apply with respect to information that is (a) available
to the receiving party from third parties on an unrestricted basis; (b) independently

developed by the receiving party; or (c) disclosed by the Other Party to others on an

unrestricted basis

9. Severable Provisions

Eachand every provision in this Agreement shall be read (where possible) in relation to each and
every individual case instanced by each and every individual word or combination of words

contained in that provision as a combination of separable provisions and each and every of such

separable provisions shall be read as entirely independent and severable from the other or

others. In all cases where a provision of this Agreement is reducible, invalid or unenforceable in
terms of any legislation or other legal authority, such provision shall not affect the validity of the

remaining portion of this Agreement which shall remain in force and effect as if this Agreement
had been granted with no such provision and it is hereby declared the intention of the parties

that they would have executed the remaining portion of this Agreement without including therein

any such provision.

10. Assignment

10.1. the Partner can assign or delegate any of its duties to any other parties of equivalent

skill, experience, resources, and expertise to provide the services set out provided it receives

consent for such action in advance and in writing from ICRAF;

10.2. The appointment of any 3rd Party by the Partner shall not affect the obligations of
the Partner towards the ICRAF under the terms of this Agreement;
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10.3.

ICRAF shall have the right to accept or reject the parties proposed assignee within

five daysof receiving notification fromthe Partner of the proposed assignation or delegation.

11. Amendments

The terms of this agreement can be amended, with the approval of both parties, by means of

exchange of letters or email through the authorized officials at each institution. Either party may

initiate the exchange of letters or email.

12. Termination

12.1.

12.2.

12.3.

12.4.

This Agreement may be terminated by either party by giving written notice of intent to
terminate the Agreement. Such termination shall not affect the execution and conclusion
of specific activities in effect under the terms of this Agreement nor publication and

dissemination of results of research in progress. Such notice will be given 90 days in

advance of the desired termination date.

Either party may terminate this Agreement by giving one month’s notice in writing to the

Other Party if there is a material breach by the Other Party of any of its obligations
hereunder which, if it can be remedied remains unremedied on the expiry of five daysafter
receipt by the party in breach of written notice from the other specifying the breach and

the action required to remedy same;

[n the event funding from the ICRAF Donor is withdrawn, reduced, or limited in any way
after the effective date of this agreement and prior to normal completion, ICRAF may

terminate the agreement, reduce funding, or re-negotiate subject to those new funding

conditions.

The Agreement will end automatically if either party enters into bankruptcy, or makes
other arrangements for the benefit of its creditors, or becomes otherwise legally

incapacitated;
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12.5. Upon receiving a termination notice, the Partner must take immediate action to cease all

project expenditures other than those reasonably necessary to effect the close out of this

Agreement.

12.6. In the event that the Agreement comes to an end or is terminated before the completion of

the services, the Partner shall be entitled to payment by ICRAF for work completed on a

pro-rata basis;

12.7. Termination of this agreement shall not affect the rights of either party against the other in

respect of the period up to the date of termination;

12.8. The failure on the part of either party to exercise or enforce any right conferred upon it

under this Agreement shall not be deemed to be a waiver of any such right or operate to

bar the exercise or enforcement thereof at any time or time thereafter.

13. Jurisdiction and Applicable Law
The applicable law shall be the law of Kenya in so far as it is not in conflict with municipal law of
the country of implementation. Should any dispute arise it is the intention of the parties that it is

resolved amicably. However, should any matter remain unresolved both parties agree to be

subject to dispute resolution mechanism set out in this agreement.

14. Dispute Resolution
14.1. The Parties shall try to settle amicably through direct negotiations, any dispute,

controversy or claim arising out of or relating to the present Agreement, including breach and

termination of the Agreement.

14.2. Should such negotiations fail to achieve a resolution within Fifteen (15) days, either

Party may declare a dispute by written notification to the other in terms spelt out under

Clause 8 of the Letter of Agreement, whereupon such dispute shall be referred to arbitration

under the following terms:-

14.2.1. such arbitration shall be resolved in accordance with United Nations Commission on

International Trade Law Arbitration Rules.

14.2.2. the tribunal shall consist of one arbitrator to be agreed upon between the Parties
failing which each party shall appoint one arbitrator. The two arbitrators shall then
appoint a third arbitrator who shall be the Chairman of the Tribunal;
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14.2.3. the place and seat of arbitration shall be Nairobi and the language of arbitration shall
be English;

14.2.4. the award of the arbitration tribunal shall be final and binding upon the Parties to the
extent permitted by law and any Party may apply to a court of competent jurisdiction

forenforcement of such award. The award of the arbitration tribunal may take the form

of an order to pay an amount or to perform or to prohibit certain activities; and
14.2.5. Notwithstanding the above provisions of this clause, a Party is entitled to seek

preliminary injunctive relief or interim or conservatory measures from any court of

competent jurisdiction pending the final decision or award of the arbitrator.

14.3. Uponreceipt of the notice under Clause 14.2 above, the Partner must cease all actions

related to the project and stop all expenditures pending the conclusion of the dispute.

15. Child Protection
15.1. The Partner agrees to:

15.1.1.  not permit any of its personnel to work with children if they pose an unacceptable

risk to the safety and wellbeing of children;

15.1.2. undertake child-safe recruitment and screening processes for all personnel who

will have contact with children, including but not limited to undertaking targeted

interview questions, verbal referee checksand criminal record checks (where possible);

15.1.3.  immediately notify ICRAF of a child protection incidents.

16. Fraud

16.1. The Partner and their personnel must not engage in any fraudulent activity (meaning

dishonestly obtaining a benefit by deception or other means). The Partner is required to act

reasonably to prevent and detect fraud and to investigate any detected, suspected or

attempted fraud in accordance with their usual processes. The Partner will notify ICRAF
within a reasonable time if they become aware of any detected, suspected or attempted

fraud.

16.2. The Partner will cooperate fully with each other in relation to any investigation and

will keep each other regularly informed of any issues relevant to the investigation.
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17. Anti-Corruption
17.1. The Partner warrants that they will not make or cause to be made, nor will they seek

or agree to receive any offer, gift, payment, consideration or benefit of any kind which could
be construed as an illegal or corrupt practice, either directly or indirectly, as an inducement

or reward in relation to the execution of this Agreement.

17.2. The Partner will not bribe any public officialsand will use reasonable endeavours to

ensure that all Personnel comply with this clause.

17.3. Any breach of this clause will be grounds for immediate termination of this

Agreement.

18. Anti-Money Laundering and Anti-Terrorism Financing
18.1. The Partner undertakes to comply withall statutory and other requirements relating
to Anti Money Laundering and Anti-Terrorism Financing. In particular the Partner

undertakes to adhere to the provisions of the Proceeds of Crime and Anti-Money Laundering
Act CAP 59B of the Laws of Kenya.

18.2. The Partner warrants that none of its personnel (officers, employees and agents) shall

and agents) know or ought to reasonably have known is or forms part of illegally obtained
funds or proceeds of crime which has the effect of attempting to disguise or conceal the

nature, source, location, disposition or ownership of illegally obtained funds or proceeds of

crime or in any way attempt to disguise the sources of illegally-obtained funds.

18.3. The Partner further represents and warrants that no such attempt of the sort

described in 18.2 above has been made prior to the date of this Agreement or will be made

in the execution of this Agreement.

18.4. The Partner further warrants and agrees that it shall not promote or engage in

violence, terrorism, bigotry or the destruction of any state, and that it shall take reasonable

measures in the prevailing circumstances to prevent any portion of the Grant from being
used to engage in support, or promote violence, terrorist activity or related training or
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radicalism. This includes not making sub-grants to any organisation engaging in these

activities.

18.5. Notwithstanding any other provision of this Agreement, ICRAF may immediately

terminate this Agreement, and any payments required under this Agreement, in the event it
should receive information which it determines in good faith and in its sole discretion to be

evidence of a breach by the Partner of the undertaking in this article. ICRAF shall notbe liable

to the Partner for any claims, losses, costs or damages related to its decision to withhold

payments under this provision.

19. Entire Agreement

19:1. This agreement supersedes all prior representations, arrangements and
understandings between the parties relating to the subject matter hereof and except as

expressly provided herein is intended by the Parties to be the complete and exclusive

statement of the terms and conditions of this agreement. Any amendment to this agreement

must, to be effective be in writing and signed by the authorized representatives of each party.

19.2. The parties may sign a facsimile or photocopy of this Agreement and any such copy

shall be deemed to be an original and no objection shall be made to the introduction into

evidence of any such copy on the grounds that it is not an original.

20.Force Majeure

20.1. Neither party shall be liable to the Other Party in respect of any delay in performing

or failure to perform any of its obligations hereunder if such delay or failure results from:

20.1.1. Actsor intervention of Government or Government agencies.

20.1.2. Fire, flood or explosion;
20.1.3. Acts of God;

20.1.4. Declared or undeclared war or riots or civil commotion;

20.1.5. Strikes or other industrial disputes; or

20.1.6. Any cause outside reasonable control of either party.

21.No Joint Venture or Partnership

21.1. Nothing in this Agreement shall be construed to create a relationship between the

parties, nor to render any party liable forthe debts or obligations incurred by any 3rd party.
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No party is authorized to make representations on behalf of the others, or to bind the others

In any manner whatsoever.
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