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[bookmark: _Toc510098553]§ 1 SCOPE AND APPLICABILITY
These general conditions apply to contracts for services and to the supply of goods, if the supply of goods does not represent the major part of the Contractor’s obligation.
Unless otherwise agreed by the Parties, these conditions shall apply to the Contract with the Embassy.

[bookmark: _Toc510098554]§ 2 DEFINITIONS
All words and expressions in these conditions shall be interpreted in accordance with the definitions given in the Contract.
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3.1 Performance
The Contractor shall carry out the Services in accordance with the Contract for security services and the requests made for ad hoc services. The Contractor shall provide such qualified and experienced personnel as are required to carry out the Contract, exercise all reasonable skill, care and diligence in the performance and carry out all responsibilities in accordance with recognised professional standards. During the term of the Contract, the Contractor shall not engage itself in activities nor have any financial or other interests that may reduce the Embassy’s confidence in the Contractor’s performance of the Services. The Contractor shall not enter into agreements on behalf of the Embassy, or in any other way represent the Embassy, or act as if they were representing the Embassy.
Unless otherwise agreed between the parties, the Services shall include that the Contractor obtains the opinions, approvals, licences, authorisations and permits necessary in order to perform the Services in accordance with applicable law.
3.2 Personnel
When the Embassy and the Contractor have agreed that specific personnel are to be used to perform a service, the personnel may not be replaced without the Embassy’s written consent. The Contractor is responsible for expenses and time involved in changing personnel. 
However, if any personnel are unable, for any reason, to perform the Services or carry out the Services or part thereof, the Contractor shall, with no costs for the Embassy, immediately provide as a replacement a person with equivalent qualifications and experience.
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The Contractor may not engage any subcontractor without prior written approval from the Embassy. 
If a subcontractor or parties other than the Contractor’s personnel is engaged, it is the responsibility of the Contractor to ensure that all the commitments under this agreement are fulfilled by the party actually performing the service and the Contractor shall be liable for the subcontractor’s work as though it was its own. Unless otherwise agreed between the parties, the Contractor shall be liable for payments to any subcontractors.
The Contractor undertakes, in the agreement with any subcontractor, to reserve the Embassy’s rights according to § 7.3 below. The Contractor warrants that any subcontractor holds insurance according to § 7.5 below.
Unless otherwise agreed by the parties, the Contractor shall not be entitled to remuneration for administrative expenses for the engagement of subcontractors.
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The Embassy will not pay any fees or costs beyond those explicitly specified in the Contract.
The Contractor is only entitled to payment for Services agreed in the Contract and for services stated in the request for ad hoc services. The fee shall be calculated by the hour for ad hoc services. 
The Contractor is not entitled to any fees for time spent on travel.
[bookmark: _Toc510098558]

§ 6 INVOICING AND PAYMENT
The Embassy shall pay invoices monthly in arrears. The payments will be made within thirty days from the date the invoice was issued (invoice date). 
The final invoice must have been received by the Embassy no later than three months after the service has been completed. Demands made later do not entail the right to compensation. 
The Contractor shall send to the Embassy an original invoice. The invoice shall be addressed to the Embassy. The invoice shall contain the following: amount excl. VAT, , type of service performed, whether the service was performed by the Contractor or a subcontractor, number of hours worked, account to which payment is to be made, date and number of invoice, Contractor's company KRA PIN registration number and VAT number.
The Contractor's invoicing shall be verifiable by means of time reporting system and bookkeeping. The Embassy shall be entitled to inspect such documents of the Contractor as are required for assessing the Contractor's invoicing.
Where the assignment involves the supply of security equipment, unless the parties have agreed otherwise, delivery is to be included in the price agreed. Delivery must be made at the time or within the time frame specified in the Contract. If no delivery time has been agreed, the goods must be delivered within a reasonable time following purchase or call-off order. Delivery must not be made earlier than agreed without the approval of the Embassy.
No invoicing charges or equivalent may be charged. Reminder fees may be charged. However, reminder fees will not be paid for invoices that, according to law or this Contract, are incomplete or incorrectly addressed.
Payment of invoices does not in itself mean that the Embassy has refrained from claiming compensation for delayed or defective services.
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§ 7 LIABILITY AND INSURANCE
7.1 Contractor's Liability
The Contractor shall be liable for damage caused to the Embassy by the Contractor or subcontractors engaged by the Contractor. 
7.2 The Embassy's Liability
The Embassy is only liable for damages in case of gross negligence or wilful misconduct. The Embassy shall not be liable for indirect losses such as, but not limited to, loss of profit.
7.3. Defects in the Service and Remedy
The service is considered defective if:
a. the service or the result of the service does not meet the requirements set in the Contract or the call-off order concerning the service or the result of the service;

b. the result deviates from information relevant to evaluating the service’s nature or suitability and which can be assumed to have had an influence on the Contract and was provided by the Contractor when entering into the Contract or otherwise in marketing;


c. the Contractor has otherwise neglected, before entering into the Contract, to inform the Embassy of a matter concerning the service’s nature or suitability that the Contractor knew about or should have known about and which the Contractor realised or should have realised was of importance to the Embassy.
The Contractor shall, upon the Embassy's written request, at its own expense, remedy any defects of the assignment within thirty days of the Embassy’s request. 
In the event that the defect on the part of the Contractor is not remedied within the aforementioned time, the Embassy may withhold payment that has not yet been made. In addition, the Embassy may also demand a discount or price reduction. The Contractor must compensate the Embassy for direct damages suffered because of defects on the part of the Contractor.
The Embassy’s right to price reduction or discount does not deprive the Embassy from its right to claim damages and to take other measures due to the defect of the assignment.
7.4 Damages
Each party shall inform the other party in writing of any claim for damages within six months after the party became aware of the damage and in no case later than two years after the expiry of the Contract.
However, the time limitations stated above do not apply in case of gross negligence or wilful misconduct.
7.5 Insurance
The Contractor shall take out liability insurance, which, during the term of the Contract, shall cover the Contractor’s liability to the value determined by the Contracting Authority. If so requested by the Embassy, the Contractor shall furnish proof of the existence of such liability insurance.
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Delay on the part of the Contractor occurs where all or part of the service, without the Embassy in any way being at fault, has not been performed within the agreed time frame or, if no time frame has been agreed, within the time that is reasonable with consideration to what is normal for a service of a similar nature and scope.
Delay on the part of the Contractor also occurs where the Contractor does not observe the agreed time for initiating the service or for the progression of the work.
In the event of a delay on the part of the Contractor, the Embassy may decide on a penalty by withholding a payment that has not yet been made to the Contractor. In addition, the Embassy may demand that the Contractor performs the service. The Contractor must compensate the Embassy for direct damages that it has suffered because of a delay on the part of the Contractor.
The article on Limitation of Liability in the Contract does not include any penalty for delay.
The Embassy shall inform the Contractor in writing of any penalty imposed at the latest six months after the delay took place.
The imposition of a penalty on the Contractor does not deprive the Embassy from its right to claim damages and to take other measures due to the delay.
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9.1 Duty to Inform
Each Party shall promptly inform the other Party of any event or situation, which may cause changes or delays in meeting the undertakings agreed between the Parties.
9.2 Confidentiality
The Contractor undertakes not to disclose information to which it has gained access when performing the service without the written consent of the Embassy. The same applies to information that the Contractor has compiled on behalf of the Embassy.
All guards, supervisors, technical staff or managers provided or temporarily supporting the diplomatic mission, should be found suitable and loyal to the mission in terms of confidentiality and integrity, with an understanding of the correct handling of security sensitive information. Guards are to be informed about the policy´s and rules surrounding the handling of such information to a level of understanding that they can fully comply, and with awareness enter an agreement regarding non-disclosure, before being assigned to the mission.
According to a non-disclosure of information agreement, the employer should in case of any disclosure of security sensitive information, or personal information regarding mission staff or mission related information such as capability, routines, relationship with host nation or other information that is potentially harmful for the diplomatic mission or any person within the diplomatic mission, be responsible upon incident or provided, discovered or suspected information concerning a breach of the agreement, be responsible for investigating any personal or common responsibility of the provided staff, both current, previous or closely connected. The investigation should be transparent to the management for the diplomatic mission and are to be conducted according to best practice for the purpose of assessing the damage, or potential damage to the diplomatic mission.
The Contractor shall inform its employees of the duty of confidentiality. The Embassy has the right to request that employees confirm in writing that they have been informed of their duty of confidentiality.
Professional confidentiality applies even after the service has been completed and the Contract has ceased to apply.
Professional confidentiality does not apply if there exists an obligation by law or other statute for the Contractor to disclose information. Nor does professional confidentiality apply concerning information that is common knowledge.
The Contractor undertakes to adhere to the Embassy’s instructions regarding handling of information.

9.3 Documentation
The Contractor shall keep and file documents, records and other relevant information relating to the Contract in a secure manner.
9.4 Evaluation
The Embassy shall be entitled to carry out evaluations of the performance of the Contract. The Contractor undertakes, in exchange for reasonable reimbursement, to co-operate with the Embassy for such evaluations during and after the execution of the Contract.
9.5 Transfer of the Contract, Assignment of Rights and Duties
Neither party has the right to transfer this Contract, or rights or responsibilities under this Contract, to a third party without the prior written approval of the other party. This also applies to a transfer of the right to invoice.
9.6 Changes to the Contract 
Changes and additions to the Contract are to be made in writing and must be signed by both parties to be valid.
9.7 Communications
All communications between the Parties shall be deemed to have reached the recipient 
a) if delivered by hand, the same day,
b) if sent by e-mail, on the day of dispatch and a confirmation of receipt of e-mail is received.
Requests made pursuant to § 7.3, claims as provided by § 7.4 and § 8 above, cancellations as provided by § 10.1 and any notice of termination as provided by §10.2 below shall always be sent by e-mail and in addition, be hand delivered to the Embassy.
If a change of address takes place, the Parties shall immediately inform one another thereof in writing.
9.8 Security 
When on the Embassy premises, the Contractor’s personnel must comply with the existing regulations regarding security at the Embassy. 
The Contractor’s personnel may only be present on areas within the Embassy premises where such presence is necessary for the performance of the service. 
The Contractor accepts that the Embassy may carry out record checks, as outlined in the Protective Security Act (1996:627) of the laws of Sweden in so far as the same are not inconsistent with Kenyan law, of the personnel used for the service. The Contractor must change the personnel if the check warrants such action. 
9.9 Use of the Embassy for Marketing Purposes 
The Contractor shall not use the Embassy’s name for marketing purposes without first obtaining prior written consent of the Embassy. This provision applies even when the Contract has otherwise ceased to apply.
9.10 Conflict of Interests 
The Contractor must report to the Embassy, in writing and without delay, any circumstances that may give rise to a conflict of interests or similar for the Contractor.
9.11 Bribery and Anti-Corruption
The Anti-Corruption Act No. 3 of 2012, Laws of Zambia, criminalises Bribery, Corruption, Influence peddling, Abuse of Office, Nepotism, and other like offences.  Complicity in, including incitement, aiding and abetting, attempt, conspiracy and authorization of such offences also amounts to a criminal offence. 
The Embassy shall use its best endeavours to prevent bribery and corruption in its work with all service providers.
[bookmark: _Toc510098562]
§ 10 CANCELLATION AND TERMINATION 
10.1 Termination
The Embassy shall be entitled to terminate the Contract, including any Call-off Order requesting for ad hoc services relating to any services in progress, if one or more of the situations below exist: 
a) If the services in whole or in certain parts is delayed by more than four weeks and such delay is of material importance to the Embassy, or

b) the Contractor becomes bankrupt, enters into an agreement with its creditors for relief of debt, suspends its payments, goes into liquidation or becomes the object of insolvent administration because of which it is unable to perform the services and is also unable to provide satisfactory security for performance thereof, or

c) the Contractor is convicted of a crime relating to its profession by a legally binding decision or, if no such decision exists, it is in the judgement of the Embassy likely that the decision will become legally binding or that the decision will not be revised in a higher court, or the Contractor misappropriates the Embassy’s funds, property, trade secrets, confidential information or otherwise defrauds the Embassy; or

d) the Contractor has not fulfilled obligations in respect of social security fees or taxes, or

e) a court of law or other government authority finds in a judgment or a decision that the Contractor has exercised any discriminatory practice as so considered by the Contacting Authority, or

f) the Contractor otherwise acts in such a manner that it would be objectionable in the eyes of the public for the Embassy to fulfil the contract, or

g) the Contractor breaches the Contract on repeated occasions, or

h) before or after signature of the Contract, the Contractor failed to provide information about the company that is objectively of material importance for the creation of or the applicability of the Contract. The same shall apply if the Contractor fails to provide information, which it is liable to provide to the Embassy under the Contract, or if such information is incorrect.
By giving 30 days written notice of termination of the contract. 


In addition to what is stated above, the Parties shall also be entitled to terminate the Contract, including any Call-off Order relating to any services in progress, if the other party is in material breach of the Contract and does not rectify the situation within thirty days of a written request to do so. 
In the event of termination of the Contract, the Contracting Authority shall not be liable for any losses, costs, expenses, liabilities or damages of the other party. 
On termination of the Contract, the Contractor shall immediately take measures to close the Contract at the least possible cost.
The Contractor shall, in order not to forfeit its rights, inform the Embassy in writing of any claim for reimbursement no later than two months after the notice of the termination being received by the Contractor.
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A Party shall be exempt from fulfilling its obligations under the Contract if such fulfilment is hindered or unreasonably impeded because of events beyond the control of the Party, and if it was not possible to foresee the event at the time of concluding the Contract and if its consequences could not reasonably have been avoided or overcome. 
Among those events considered to be beyond the control of the Party are  natural disaster, fire, war, mobilisation, unforeseen large-scale military call-ups, Labour disputes due to failure by the party to comply with rules and principles in force or otherwise currently in practice on the labour market are not to be considered events beyond the control of the Party.
If there are grounds for exemption due to an event affecting a subcontractor, the Contractor is required to use a different subcontractor where possible. 
A Party is required to immediately inform the other Party in writing should any such event occur that hinders or unreasonably impedes that Party’s performance of contractual obligations. A Party must inform the other Party of an estimated date of performance. During the period that grounds for exemption exist, the Embassy has the right to engage another Contractor. The Party concerned is obliged to immediately perform contractual undertakings when the circumstances causing the grounds for exemption no longer exist. 
If either Party has invoked grounds for exemption and such grounds have existed for more than two months, either Party may make a written request for the immediate cancellation of the Contract.

[bookmark: _Toc510098564]§ 12 SETTLEMENT OF DISPUTES
Any dispute, controversy or claim arising out of or in connection with the Contract, or the breach, termination or invalidity thereof, shall be finally settled by a court of law in Kenya.
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