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THIS AGREEMENT is made this __________________day ____________________, 20
BETWEEN:
TETRA TECH INTERNATIONAL DEVELOPMENT PTY LTD, ABN 63 007 889 081 of 422 King William Street, Adelaide, SA 5000 (“TETRA TECH INTERNATIONAL DEVELOPMENT”)
AND
NAME OF ORGANISATION, [insert registration number], a duly registered organisation located at [inerst address] (the “ORGANISATION”).
RECITALS:
A.	Tetra Tech International Development as the managing contractor of ACP4 Climate on behalf of the Australian Deparmtent of Foreign Affairs and Trade (the Client) wishes to provide the Organisation with a Grant to undertake the Project. 
B.	The Organisation wishes to accept the Grant subject to the terms and conditions in this Grant Agreement.
C.	The Organisation acknowledges and agrees that Grant Payments do not constitute consideration for anything done by the Organisation in favour of the Client or Tetra Tech International Development.
OPERATIVE:
Tetra Tech International Development and the Organisation promise to carry out and complete their respective obligations in accordance with this Agreement including the Grant Agreement conditions and schedules contained herein. 
TERM OF THE AGREEMENT
A. The term of this Agreement commences upon on the date indicated at the front of this agreementand continues until all obligations have been fulfilled under this Agreement, unless terminated earlier in accordance with this Agreement. 
B. The Organisation must commence the Project no later than DD/MM/YY (Project Start Date) or as agreed between the parties and must complete the Project by DD/MM/YY (Project End Date) or as agreed between the parties. 


SIGNED BY THE PARTIES AS AN AGREEMENT

	EXECUTED by TETRA TECH INTERNATIONAL DEVELOPMENT PTY LTD by its duly authorised representative:

…………………………………………………….… Witness

…………………………………………………….…
Witness Full Name

	)
)
)
	

	
	
	Signature



	SIGNED for and on behalf of the ORGANISATION in the presence of:

…………………………………………………….… Witness

…………………………………………………….…
Witness Full Name

	)
)
)
	

	
	
	Signature





AGREEMENT CONDITIONS
1. INTERPRETATION AND DEFINITIONS
In this Agreement, including the recitals, unless the context otherwise requires:
1.1 Acquittal Statement means a statement acquitting the Grant against the budget in the Project Proposal.
1.2 Agreement means this Grant Agreement and includes the Agreement Conditions and any schedules and annexes.
1.3 Agreement Material means all material created or required to be developed or created as part of, or for the purpose of undertaking the Project, including documents, equipment, information data, sounds and images stored by any means.
1.4 Business Day means a day on which Tetra Tech International Development is open for business.
1.5 Control of a corporation means having the power (directly or indirectly) to control more than 50% of the membership of the board of directors, more than 50% of the voting shares of the corporation, or otherwise direct or cause the direction of the management and policies of the corporation.
1.6 Fraudulent Activity, Fraud or Fraudulent means dishonestly obtaining a benefit, or causing a loss, by deception or other means, and includes suspected, alleged or attempted fraud.
1.7 Grant means the amount of money listed in clause 4.1 of the Special Conditions as the “Grant Amount”, being the amountthat has been approved for the Project by Tetra Tech International Development and paid to the Organisation subject to the conditions outlined in this Agreement.
1.8 Independently Audited means financial records audited by a certified financial professional that is in no way linked or associated with the Project or the Parties. 
1.9 Intellectual Property means all copyright and all rights in relation to inventions (including patent rights), trademarks, designs and confidential information, and any other rights resulting from intellectual activity in the industrial, scientific, literary, and artistic fields recognised in domestic law anywhere in the world. 
1.10 List of Ineligible Firms means:
(a) the lists of terrorist organisations made under Division 102 of the Criminal Code Act 1995 (Cth) and the Charter of the United Nations Act 1945 (Cth) posted at: https://www.nationalsecurity.gov.au/Listedterroristorganisations/Pages/default.aspx; 
(b) the list of organisations maintained by the World Bank of “Ineligible Firms and Individuals” posted at: http://web.worldbank.org/external/default/main?theSitePK=84266&contentMDK=64069844&menuPK=116730&pagePK=64148989&piPK=64148984 (‘World Bank List’);  and
(c) any list similar to the World Bank List maintained by any other donor of development funding, including, but not limited to: 
(i) the Asian Development Bank Sanctions List, accessed at: lnadbg4.adb.org/oga0009p.nsf; and
(ii) the DFAT Consolidated List of sanctions, accessed at: https://www.dfat.gov.au/international-relations/security/sanctions/consolidated-list
1.11 Modern Slavery includes any conduct which constitutes modern slavery under any Modern Slavery Law, including without limitation slavery, human trafficking, servitude, forced labour and forced marriage.
1.12 Modern Slavery Laws means the Modern Slavery Act 2018 (Cth), the Modern Slavery Act 2018 (NSW), Divisions 270 and 271 of the Criminal Code 1995 (Cth), the Human Rights Act 2019 (Qld), and any other binding or non-binding guidelines issued by an entity or person so authorised under Modern Slavery Law, and anti-Modern Slavery laws or regulations in force in Australia or otherwise applicable to Tetra Tech International Development or the Subconsultant from time to time with respect to reporting on or addressing the risks of modern slavery, including business operations and supply chains with respect to related purposes.
1.13 Partner Government means the Royal Government of Cambodia.
1.14 Partner Country means Cambodia in which the Project is to be undertaken in whole or in part.
1.15 Party means Tetra Tech International Development or the Organisation with which this agreement is being entered, and Parties means both of them.
1.16 Personnel means the personnel of the Organisation engaged in the performance of the Project, including the Organisation’s employees, subcontractors, agents and volunteers. 
1.17 Prior Material means all material developed by the Organisation or a third party independently from the Project whether before or after commencement of the Project.
1.18 Project means the activity described in the Project Proposal for which the Grant is provided. 
1.19 Project Proposal means the specific tasks and budget associated with the Project included as Schedule 1 to this Agreement. 
1.20 Quarterly Financial Report means the expenditure acquittal report for each quarterly tranche.
1.21 Special Conditions means Schedule 2.
1.22 Representative means the person/s identified in clause 7 of the Special Conditions, and Escalation Representative means the person/s identified subsequently within clause 7 of the Special Conditions.
Agreement prevails
1.23 If there is any inconsistency (whether expressly referred to or to be implied from this Agreement or otherwise) between the provisions of this Agreement (“Agreement Conditions”) and those in the schedules, they take priority in the following order: 
(a) the special conditions (if any) in Schedule 2; 
(b) these standard terms and conditions;
1.24 provided that any provision which imposes a greater or higher requirement, standard, level of service or scope on the Organisation will prevail.
. 
2. GENERAL CONDITIONS
2.1 The Organisation must carry out the Project in accordance with the terms and conditions of this Agreement and (where enclosed at Attached to Schedule 1 of this Agreement) the Implementation Plan and Budget. 
2.2 The Organisation must provide copies of signed audited financial statements for the past two years.
2.3 The Organisation must provide the signed partnership agreement between consortium members where applicable.
2.4 The Organisation must provide written evidence of their registration to operate as a business in Cambodia.
2.5 Where an Organisation is working in partnership with a government agency or organisation, the Organisation must provide a written agreement from that government agency or organisation.
2.6 The Organisation must advise Tetra Tech International Development immediately of any difficulties or delays in implementation of the Project that might result in the need for changes to be made to the work plan or budget.
2.7 The Organisation acknowledges that the Grant provided by Tetra Tech International Development on behalf of the Client to the Organisation for this Project does not entitle the Organisation to any other or further grants. 
2.8 The Organisation must ensure that any media and public engagement actions are in line with the Client and/or Tetra Tech International Development’s requirements.  This includes, but is not limited to, the release of press statements, media announcements, interviews or information relating to this Agreement, the Grant, the Client or Tetra Tech International Development’s involvement in the Project or any other similar Project. The Organisation must ensure that ACP4Climate is notified in writing at least 7 days in advance of any media or public engagement actions.
2.9 The Organisation must acknowledge Grant funding assistance provided on behalf of the Client under this Agreement as required, and in the form specified, by Tetra Tech International Development on behalf of the Client from time to time.
2.10 The Organisation will follow the principles, general methods and procedures from time to time stipulated by Tetra Tech International Development and observe all relevant professional and other standards and procedures in relation to the Project.
2.11 The Organisation must not represent itself and must ensure that its Personnel participating in the Project do not represent themselves as being employees, partners or agents of Tetra Tech International Development or the Client.
2.12 The Organisation must ensure that in its performance of the Project all Personnel and their dependents, respect the laws and regulations in force in the Partner Country.
2.13 The Organisation is responsible for the security of all of its Personnel and for taking out and maintaining all appropriate insurances.
2.14 The Organisation must not assign any part of this Agreement without prior written approval from Tetra Tech International Development, and upon such attempt, this Agreement will terminate and any Grant payment or part thereof (including any interest accrued) that has not as yet been applied towards the Project must immediately be repaid to Tetra Tech International Development and if not so paid, is recoverable as a debt.
2.15 The Organisation acknowledges that the Client may require this Agreement be novated from Tetra Tech International Development to the Client or any other party nominated by the Client and the Organisation agrees to execute and deliver to the Client in a timely manner any documents required by the Client to give effect to this clause and any novation.
2.16 A party's failure or neglect to enforce any of the rights under this agreement will not be deemed to be a waiver of that party's rights.
3. AGREEMENT AMENDMENTS
3.1 Tetra Tech International Development or the Organisation may propose amendments to this Agreement at any time during the period of the Agreement for the purpose of improving the delivery of the Project, the efficiency, cost-effectiveness and development impact of the Project. 
3.2 Changes to this Agreement will only be effected if agreed in writing by both Parties. Proposed amendments must be coordinated with and approved by Tetra Tech International Development.
4. PROCUREMENT 
4.1 The Organisation must not use the Grant to acquire any asset, apart from those detailed in the Project Proposal without obtaining Tetra Tech International Development’s prior written approval. Subject to the requirements of this clause, the Organisation will own the assets acquired with the Grant unless specified otherwise in the Project Proposal. 
4.2 The Organisation must not relinquish beneficial or legal ownership of any assets referred to in paragraph 4.1 directly or indirectly to a natural person, organisation or company during the term of this Agreement.
4.3 The Organisation must not without Tetra Tech International Development’s prior written approval relinquish beneficial or legal ownership of any assets referred to in paragraph 4.1 directly or indirectly to a natural person, organisation or company in the period of 12 months after the Project End Date of this Agreement.
4.4 If the Organisation breaches either paragraph 4.2 or paragraph 4.3, the Organisation must immediately pay an amount equal to the value of the asset relinquished by the Organisation to the account specified by Tetra Tech International Development.
4.5 If the Grant is being used to procure goods or services, the Organisation must implement procedures so that procurement is undertaken in a manner consistent with the Australian Commonwealth Procurement Rules,  https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules in particular the core principle of achieving value for money and the supporting principles of:
(a) encouraging competition by ensuring non-discrimination in procurement and using competitive procurement methods;
(b) promoting use of resources in an efficient, effective and ethical manner; and
(c) making decisions in an accountable and transparent manner. 
4.6 If the Grant is being used to procure goods, the Organisation must also ensure in its procurement of goods that:
(a) the goods to be procured are of a satisfactory quality; and
(b) the goods are delivered in good order and condition and in accordance with the Project timetable.
4.7 If the Grant is being used to procure goods and services, the Organisation must maintain a Register of Project Assets and Suppliers (“Register”).
4.8 The Organisation must not dispose of or write-off Grant-funded or provided assets except as agreed in writing by Tetra Tech International Development. The Register and other relevant documents such as import papers and manufacturers' warranties relating to the assets must be available for audit as required by Tetra Tech International Development. The Register must be reconciled with Project assets at least every twelve months and the results of that reconciliation included in the reports required in clause 3 of the Special Conditions. 
4.9 During the currency of this Agreement, the Organisation must cause or cause to be maintained in effect insurance with respect to Project assets against such hazards (including, without limitation, theft, fire, lightning, collapse, wind and hail, explosion, smoke, riot, civil commotion, vandalism, other extended coverage risks, flood and earthquake, environmental liability and any other hazards to the extent that assets and properties of a similar nature to those included in the Project assets and in the same or similar localities are usually insured) in such form and for such amount with such licensed insurers as approved by Tetra Tech International Development.
4.10 If required by Tetra Tech International Development, the Organisation will produce to Tetra Tech International Development’s Representative the policy of insurance and the receipts for the latest premium in respect of any policy of insurance to be effected by it hereunder.
5. MONITORING AND EVALUATION
5.1 The Organisation must, if required by Tetra Tech International Development, permit Tetra Tech International Development to monitor and/or evaluate the Project and/or use of the Grant. Tetra Tech International Development will give the Organisation at least three days’ notice of its intentions prior to commencing such a review. In that event, the Organisation must cooperate fully with any request for assistance pursuant to any such study. 
5.2 The Organisation agrees to undertake, or cause to be undertaken, an outcome evaluation of the Project’s impact on beneficiaries and stakeholders at an agreed time after the Project Completion Date.
6. INDEMNITY
6.1 The Organisation must at all times indemnify Tetra Tech International Development, its employees, agents and contractors (except the Organisation) ("those indemnified") from and against any loss or liability whatsoever suffered by those indemnified or arising from any claim, suit, demand, action or proceeding by any person against any of those indemnified where such loss or liability was caused or contributed to in any way by any wilfully wrongful, unlawful or negligent act or omission of the Organisation, or any of the Organisation’s Personnel in connection with this Agreement.
6.2 The Organisation agrees that Tetra Tech International Development may enforce the indemnity in favour of the persons specified in Clause 6.1 above for the benefit of each of such persons in the name of Tetra Tech International Development or of such persons.
6.3 The indemnity in this Clause 6 is reduced to the extent that the loss or liability is directly caused by Tetra Tech International Development, its employees, agents or contractors (except the Organisation), as substantiated by the Organisation.
6.4 This indemnity survives the termination or expiration of this Agreement.
7. PRIVACY
7.1 The Organisation must comply with the International Data Privacy Principles and where relevant to the Project’s activities, the Privacy Act 1988 (Cth) (“Privacy Act”) and the Australian Privacy Principles established under that Act in undertaking its obligations under this Agreement including in relation to all Personal Information received, created or held by it for the purposes of this Agreement.
7.2 The Organisation must promptly notify Tetra Tech International Development if it fails to comply with this clause or if it becomes aware of any actual or threatened disclosure of or unauthorised access to Personal Information.
7.3 For the purposes of this clause, “Personal Information” has the same meaning as in the Privacy Act.
8. INTELLECTUAL PROPERTY RIGHTS
8.1 The Organisation owns the Intellectual Property Rights in Material created undertaking the Project. 
8.2 The Organisation gives Tetra Tech International Development and the Client a non-exclusive, irrevocable, royalty-free, worldwide licence to use, reproduce, publish and adapt Reporting Material for Tetra Tech International Development and the Client’s purposes.
8.3 The licence in clause 8.2 does not apply to Project Material.
8.4 This Agreement does not affect the ownership of Intellectual Property Rights in Prior Material.
9. COMPLIANCE WITH LAWS, GUIDELINES AND POLICIES 
9.1 The Organisation and its Personnel must have regard to and comply with, relevant and applicable laws, guidelines, regulations and policies, including those in Australia and in the Partner Country. 
9.2 The Organisation must ensure that it and its Personnel comply with DFAT and Commonwealth Government policies and guidelines applicable to the Services, including where relevant: 
(a) Right to Freedom From Slavery and Forced Labour, accessible on the Attorney-General’s Department website at: https://www.ag.gov.au/rights-and-protections/human-rights-and-anti-discrimination/human-rights-scrutiny/public-sector-guidance-sheets/right-freedom-slavery-and-forced-labour 
(b) Counterterrorism Policy and Development Approaches to Countering Violent Extremism: Policy Framework and Guidance Note, accessible online on the DFAT website at: https://www.dfat.gov.au/aid/topics/development-issues/Pages/development-approaches-to-countering-violent-extremism 
(c) Child Protection Policy and in particular, the child protection compliance standards at Attachment 1 of DFAT’s Child Protection Policy, accessible on the DFAT website at https://www.dfat.gov.au/about-us/publications/pages/child-protection-policy; 
(d) Preventing Sexual Exploitation, Abuse and Harassment Policy, accessible on the DFAT website at: https://www.dfat.gov.au/international-relations/themes/preventing-sexual-exploitation-abuse-and-harassment 
(e) Disability Inclusive Development Guidance Note, accessible on the DFAT website at: Disability Inclusive Development Guidance Note (dfat.gov.au), and the Accessibility Design Guide: Universal Design Principles for Australia’s Aid Program, accessible on the DFAT website at: https://www.dfat.gov.au/about-us/publications/Pages/accessibility-design-guide-universal-design-principles-for-australia-s-aid-program. Note that this requires where applicable, the involvement of people with disabilities, increasing inclusion related to a range of disabilities, and ensuring universal accommodation and accessible information.
(f) Foreign Bribery Guidelines, accessible online on the Attorney General’s website at: https://www.ag.gov.au/crime/foreign-bribery 
(g) Fraud Control Policy and Fraud Control Toolkit for Funding Recipients, accessible on the DFAT website at: https://www.dfat.gov.au/about-us/publications/Pages/fraud-control-toolkit-for-funding-recipients 
(h) Promoting Opportunities For All – Gender Equality and Women’s Empowerment, accessible on the DFAT website at http://www.dfat.gov.au/about-us/publications/Pages/promoting-opportunities-for-all-gender-equality-and-women-s-empowerment.aspx;
(i) Family Planning and the Aid Program: Guiding Principles, accessible on the DFAT website at: http://dfat.gov.au/about-us/publications/Pages/family-planning-and-the-aid-program-guiding-principles.aspx;
(j) Environmental and Social Safeguards Policy, accessible on the DFAT website at: https://www.dfat.gov.au/aid/topics/aid-risk-management/Pages/environmental-and-social-safeguards, and the environmental management and protection actions in the Environment Management Guide for Australia’s Aid Program (2012) accessible online at: https://acfid.asn.au/sites/site.acfid/files/resource_document/Environment-management-guide-2012-summary-AusAid.pdf 
(k) DFAT's Environmental Management System outlined in the DFAT Environment Protection Policy (2014) accessible on the DFAT website at: www.dfat.gov.au. Note that this requires, where relevant to the Services:
A. assessing and managing all actual or potential environmental impacts, both direct and indirect, to avoid or mitigate negative impacts and promote positive impacts;
B. reporting regularly on any such impacts as required or directed by Tetra Tech International Development or DFAT; and 
C. comply with all relevant environmental laws and regulations of the jurisdiction of the Principal Place of Services.
(l) Commonwealth Procurement Rules and Guidelines which require supplier practices to be efficient, effective, economic and ethical, accessible on the Department of Finance website at: https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules.
COUNTER-TERRORISM
9.3 The Organisation must use its best endeavours to ensure:
(a) that individuals or organisations involved in implementing the Project are in no way linked, directly or indirectly, to organisations and individuals associated with terrorism; 
(b) that the Grant is not used in any way to provide direct or indirect support or resources to organisations and individuals associated with terrorism; and
(c) that the Grant does not provide direct or indirect support or resources to organisations and individuals for whom Australia has imposed sanctions under:
(i) I)the Charter of the United Nations Act 1945 (Cth) and regulations made under that Act; 
(ii) the Autonomous Sanctions Act 2011 (Cth) and regulations made under that Act; or 
(iii) the World Bank List or a List of Ineligible Firms.
MODERN SLAVERY
9.4 [bookmark: _Ref198198320]Modern Slavery Obligations
(a) The Organisation warrants and agrees that:
i. it has not engaged, and will not engage, in any Modern Slavery practices;
ii. it complies with and will continue to comply with Modern Slavery Laws;
iii. it has investigated the risk of Modern Slavery within its operations, and those of its supply chain;
iv. it assesses and addresses risks regarding Modern Slavery, including implementing appropriate due diligence and, where required, remediation programs;
v. it will, as soon as possible, notify Tetra Tech International Development in writing of any confirmed instances of Modern Slavery arising directly or indirectly in relation to this Agreement or the Project and the actions undertaken by it to remedy the issue;
vi. it has all the necessary processes, procedures, investigations and compliance systems in place to undertake the actions in clauses 9.4(a)(i) to (v).
(b) The Organisation must comply (and ensure that its subcontractors comply) with any requests made by Tetra Tech International Development to provide any assistance, information, documents or interview any person as required by Tetra Tech International Development to enable Tetra Tech International Development to discharge any obligations arising under the Modern Slavery Laws.
(c) [bookmark: _Ref198198316]The Organisation indemnifies Tetra Tech International Development against all actions, claims, demands and proceedings against Tetra Tech International Development, and all losses, damages, costs, expenses and other liabilities suffered or incurred by Tetra Tech International Development, arising from any failure by the Organisation to comply with its obligations under this clause.
FRAUDULENT ACTIVITY AND ANTI-CORRUPTION
9.5 The Organisation agrees that: 
(a) The Organisation will attend targeted capacity building activities when offered by Tetra Tech International Development.
(b) The Organisation and its employees, agents and representatives must not engage in any Fraudulent Activity. 
(c) The Organisation is responsible for preventing and detecting Fraud;
(d) If the Organisation becomes aware of any suspected, alleged or attempted Fraudulent Activity which relates to the Project, it must report the matter to Tetra Tech International Development in writing within three (3) Business Days. Tetra Tech International Development may direct the Organisation to investigate the Fraud and the Organisation must undertake an investigation at the Organisation’s cost and in accordance with any directions or standards required by Tetra Tech International Development;
(e) When reporting a suspected, alleged, or attempted Fraudulent Activity to Tetra Tech International Development in writing, the report must be signed by an Organisation authorised person, and must include the following (where known): 
(i) name of any Personnel (including any subcontractors) involved; 
(ii) the allegation(s), including a chronological account of the facts giving rise to the allegation(s); 
(iii) the names of the suspected offender(s) (where known); 
(iv) details of witnesses; 
(v) copies of relevant documents; 
(vi) references to any relevant legislation; 
(vii) a nominated contact officer
(viii) any other relevant information (e.g., political sensitivities, any other Party or agency that has been informed, involved or that can assist with investigations); and 
(ix) the current status of any inquiries commenced by the Organisation.
(f) Following the conclusion of any investigation which identifies Fraudulent Activity, the Organisation must;
(i) take all reasonable action to recover any Grant funds, the subject of Fraudulent Activity;
(ii) refer the matter to the relevant police or other authorities responsible for prosecution of Fraudulent Activity; and 
(iii) be liable for the repayment of any Grant funds misappropriated by the Organisation, its agents, representatives or subcontractors.
(g) The Organisation warrants that the Organisation will not make or cause to be made, nor will the Organisation receive or seek to receive, any offer, gift or payment, consideration or benefit of any kind, which would or could be construed as an illegal or corrupt practice, either directly or indirectly to any party, as an inducement or reward in relation to the execution of this Agreement. In addition, the Organisation will not bribe public officials and will ensure that its delivery organisations comply with this provision. Any breach of this clause shall be grounds for immediate termination of this Agreement by notice from Tetra Tech International Development.
(h) Tetra Tech International Development reserves the right to appoint its own investigator, conduct its own investigation and/or report suspected Fraud to the appropriate law enforcement agencies or any other person or entity Tetra Tech International Development deems appropriate in Australia or in the Partner Country for investigation. If Tetra Tech International Development exercises its rights under this clause 9.6(h), the Organisation must provide all reasonable assistance that may be required at its own expense.
PROTECTION FROM SEXUAL EXPLOITATION, ABUSE, AND HARASSMENT
9.6 To the extent relevant to the Project, the Organisation must either: 
(a) develop and implement a written policy and procedure that sets out how the Organisation will work to prevent sexual exploitation, abuse and harassment (“PSEAH”) policy that includes the requirements set out in clause 9.7; or
(b) comply with and take all necessary steps to ensure it remains compliant and acts in accordance with the principles, minimum standards and reporting requirements that are set out in the DFAT PSEAH Policy, accessible at http://www.dfat.gov.au/pseah. 
9.7 [bookmark: _Ref198198445]If 9.7(a) applies, the PSEAH Policy must:
(a) set out procedures for reporting and investigating allegations of sexual exploitation, abuse and harassment (“PSEAH”), managing risks of SEAH and communicating the expectations of the PSEAH Policy to all of the Organisation’s Personnel; and 
(b) include the principles, minimum standards and reporting requirements that are materially the same as those set out in the DFAT PSEAH Policy, accessible at http://www.dfat.gov.au/pseah. 
CHILD PROTECTION
9.8 To the extent relevant to the Project, the Organisation must develop and implement arrangements for effective safeguarding of children (“Child Protection Framework”) that includes all relevant requirements set out in clause 9.9, to the extent relevant to the Project. 
9.9 [bookmark: _Ref198198467]That Child Protection Framework must include systems, procedures and operational controls that provide for: 
(a) effective leadership to enable the safeguarding of children; 
(b) provisions within employment contracts and agreements with subcontractor Personnel that prevent (or empower the Organisation to prevent) a person from working with children if they present an unacceptable risk to children; 
(c) appropriate disciplinary action to dismiss, suspend or transfer to other duties, any employee who breaches relevant requirements of the Child Protection Framework; 
(d) recruitment screening processes for all Personnel that will, or are reasonably likely to, have contact with children when performing their role, with such screening processes including: 
(i) criminal record checks before engagement or where such checks are not available or unreliable, a legal declaration made by the relevant individual confirming that there are no convictions or charges pending for offences relevant to the safety of children, including violent or sexual offending against a child; serious or aggravated animal cruelty; recording images of or filming a child; intentional harmful conduct including poisoning and arson; and 
(ii) verbal referee checks.
(e) implement measures to prevent inappropriate use of images and personal information of children from promotion, fundraising or education and which ensure that privacy and safeguarding of children.
OBLIGATION ON SUPPLIERS
9.10 If the Grant is to be used to procure goods and/or services, the Organisation must use best endeavours to ensure that suppliers engaged with Grant funding comply with the obligations set out in this clause 9 (to the extent relevant to the goods/services being procured). 
10. NOTIFICATION TO TETRA TECH INTERNATIONAL DEVELOPMENT
10.1 The Organisation must immediately notify Tetra Tech International Development if the Organisation, including its Personnel is:
(a) subject to a change in Control of its legal entity;
(b) on any List of Ineligible Firms,; 
(c) subject to any proceedings or informal process that could lead to listing on a List of Ineligible Firms; 
(d) temporarily suspended from tendering for World Bank contracts by the World Bank, pending the outcome of a sanctions process; 
(e) temporarily suspended from tendering by a donor of development funding other than the World Bank; and/or 
(f) the subject of an investigation (whether formal or informal) by the World Bank or another donor of development funding. 
10.2 The Organisation must inform Tetra Tech International Development immediately if the Organisation becomes aware of any issue that may affect its performance of, or compliance, with this Contract.
11. TERMINATION 
11.1 If the Organisation:
(a) has become bankrupt or insolvent, enters into a scheme of arrangement with creditors, becomes deregistered or is no longer able to undertake the Project to a standard acceptable to Tetra Tech International Development and the Client; 
(b) fails to commence, or in the opinion of Tetra Tech International Development, fails to make satisfactory progress in carrying out the Project and such failure has not been remedied within the time specified in a written request from Tetra Tech International Development to remedy the failure; 
(c) assigns its interest in this Agreement without the consent in writing of Tetra Tech International Development; 
(d) is, during the term of this Agreement, listed on a List of Ineligible Firms; 
(e) breaches any term of this Agreement and such breach has not been remedied within the time stipulated in a written request notice from Tetra Tech International Development to remedy the breach;
(f) fails to meet Tetra Tech International Development’s or Client’s standards relating to the outcome of a police check or working with children and/or vulnerable people check, where required; 
then, in every such case Tetra Tech International Development may immediately terminate this Agreement by giving the Organisation notice in writing, without prejudice to any of Tetra Tech International Development’s other rights.
11.2 In addition, either Party may terminate this Agreement for convenience by giving Notice to the other in writing stating the reasons for termination for information purposes. 
11.3 In the event of any termination, the Organisation must provide an Independently Audited statement of expenditure of the Grant within thirty (30) days of the date of the notice to terminate, signed by the head of the Organisation, and return any uncommitted Grant funds to Tetra Tech International Development.
11.4 In the event that a notice to terminate is given by either Party, the Organisation must:
(a) immediately do everything possible to prevent and mitigate all losses, costs and expenses arising in consequence of the termination of this Agreement;
(b) in a prompt and orderly manner cease expenditure of any uncommitted Grant funds; and
(c) refund any uncommitted part of the Grant already paid by Tetra Tech International Development, together with any uncommitted or unspent interest, within thirty (30) days of the date of the notice to terminate.
11.5 In the event that a notice to terminate is given by either Party, Tetra Tech International Development will be liable only to:
(a) pay any part of the Grant due and owing to the Organisation under this Agreement at the date of the notice; and
(b) reimburse any reasonable expenses the Organisation unavoidably incurs that relate directly to the cancellation and are not covered by 11.5(a).
11.6 Tetra Tech International Development’s liability to pay any amount under this clause is subject to:
(a) the Organisation’s compliance with this Agreement; and
(b) the total amount of the Grant.
11.7 The Organisation will not be entitled to compensation for loss of prospective profits or benefits that would have been conferred on the Organisation.
12. ACCOUNTS AND RECORDS
12.1 The bank account used by the Organisation must be in the name of the Organisation, established as a separate account for this grant, and must not be a personal bank account.
12.2 In addition to any record keeping and accounting requirements set out in the Special Conditions, the Organisation must:
(a) maintain a sound administrative and financial system capable of verifying all Quarterly Financial Reports and Acquittal Statements; 
(b) keep proper and detailed accounts, records and assets registers along with adequate Project management records providing clear audit trails in relation to expenditure under this Agreement;
(c) afford adequate facilities for audit and inspection of the financial records referred to in this Agreement by Tetra Tech International Development and its authorised representatives at all reasonable times and allow copies and extracts to be taken; 
(d) ensure that its accounts and records are held by the Organisation for the term of this Agreement and for a period of seven (7) years from the date of expiry or termination of this Agreement; 
(e) if requested by Tetra Tech International Development, provide an Acquittal Statement, certified by the senior financial officer or the head of the Organisation; and
(f) in addition to its obligation under the clause titled “Reporting” in the Special Conditions, where reasonably requested by and at no cost to Tetra Tech International Development, the Organisation must provide an Acquittal Statement Independently Audited by an auditor nominated by Tetra Tech International Development.
13. TETRA TECH INTERNATIONAL DEVELOPMENT/CLIENT USE OF AGREEMENT INFORMATION
13.1 Tetra Tech International Development and the Client may disclose matters relating to this Agreement, including this Agreement, and other relevant information. In addition, the Client and Tetra Tech International Development may publicly report information regarding this Agreement and the Project in particular in any way whatsoever, including, without limitation, making public statements, and publishing written material. This clause survives the termination or expiration of this Agreement.
14. DISPUTE RESOLUTION 
14.1 If a dispute arises under this Agreement, prior to commencing any arbitration or court proceedings (other than for interlocutory relief or where an authority of the Commonwealth, a State or Territory is investigating a breach or suspected breach of this Agreement or relevant laws by the Organisation or where Tetra Tech International Development is exercising a right to terminate) the Parties must act in good faith and use their reasonable endeavours to resolve the dispute as follows:
(a) the Party claiming that there is a dispute must give the other a written notice in accordance with clause 1 of the Special Conditions setting out the nature of the dispute; 
(b) within 10 Business Days following notice, attempt to resolve the dispute through direct negotiation between the Organisation Representative and Tetra Tech International Development Representative; 
(c) if still unresolved, refer the dispute to each Party’s Escalation Representative as set out in the Contract Details, who must in good faith work to resolve the dispute within a further 10 Business Days or any other agreed period; 
(d) if still unresolved, the Parties have 30 Business Days from the receipt of the notice to reach a resolution or to agree that the dispute is to be submitted to mediation or conciliation rather than litigation or arbitration; and 
(e) if the dispute is not resolved in that time or there is no agreement to, or submission of the dispute to mediation or conciliation within a further 30 Business Days, then either Party may commence legal proceedings. 
14.2 Notwithstanding an existing dispute between the Parties, or that legal proceedings are pending or current, and subject to clause 11, the Organisation and its Personnel must continue to comply with its obligations under this Agreement.
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SCHEDULE 1 – PROJECT PROPOSAL, IMPLEMENTATION PLAN AND BUDGET
PROJECT PROPOSAL

PROJECT IMPLEMENTAITN PLAN 


PROJECT BUDGET 


SCHEDULE 2 – Special Conditions
1. NOTICES
1.1 For the purpose of serving notices to either Party, a notice given under this Agreement: 
1.1.1 must be in writing, signed by the Representative, or other authorised officer, marked for the attention of the person set out in clause 1.2 of these Special Conditions, and sent to that person’s relevant address, by prepaid ordinary post (airmail if posted to or from a place outside Australia), or by email to the person’s email address; and 
1.1.2 will be taken to be received on the date it is delivered (if hand-delivered to the Party), in the case of a pre-paid letter sent by ordinary mail, on the third Business Day after posting (or seventh if posted to or from a place outside of Australia), or in the case of email, when it is delivered to a system from which the addressee can retrieve it. 
1.2 For the purposes of this Agreement, the address of a Party is the address set out below or another address of which that Party may give notice in writing to the other Party:
Tetra Tech International Development:
Project Manger’s Name
Project Manger’s Title
Project Name
Address
Address
Phone:	
Email:	

Organisation:
Name
Position
Postal Address
Phone:
Fax:
Email Address:
1.3 Each Party to the Agreement shall provide to the other at least seven (7) days’ written notice of any amendments to the details listed above. 
1.4 No communications are to be sent to the Client directly unless expressly required by either the Client or Tetra Tech International Development.
2. BUDGET AND WORK SCHEDULE
2.1 The approved budget and activity schedule for the Grant is set out above in Schedule 1 and forms part of this Agreement.
2.2 The budget and activity schedule is approved by ACP4Climate and any changes to the budget or activity schedule must be agreed to by both parties in writing.  
3. REPORTING
3.1 Commencing from the Project Start Date, the Organisation will provide Tetra Tech International Development with the reports specified in Clause 4 below.
3.2 When Tetra Tech International Development receives a report in accordance with the Project, Tetra Tech International Development may accept the report or notify the Organisation that the report is not satisfactory and that the Organisation must amend it and/or provide additional information within a specified time. If the report is deemed to be unsatisfactory, Tetra Tech International Development may withhold subsequent Grant payments until satisfied that the report meets the Tetra Tech International Development’s requirements, based on the approved Project Proposal. The Team Leader and/or delegate will be involved in this process by reviewing the report and certifying its acceptability or not.
3.3 The Organisation must maintain complete and accurate financial records and supporting documentation sufficient to demonstrate that Project funds have been used in accordance with this Agreement, including evidence of reimbursable costs incurred. Tetra Tech International Development may, on reasonable notice, conduct a spot check or audit of Project expenditure at any time and the Organisation must provide reasonable access to relevant records and personnel for that purpose.
4. GRANT AMOUNT AND PAYMENT
4.1 Tetra Tech International Development will pay the Organisation a Grant up to a maximum of USD$XXXX (Grant Amount) as follows:
	Expenditure Items (i.e. Activities)
	Upper Limit USD$

	
	

	
	

	
	

	
	

	
	

	
	

	TOTAL
	


4.2 [bookmark: _Hlk511310619]Tetra Tech International Development will make payment of the Grant to the Organisation in instalments known as milestone payments (“Milestone Payments”). 
4.3 Where a Milestone Payment is to follow acceptance of a report, Tetra Tech International Development is not obliged to make full payment until all of the outputs to be achieved by the Organisation in the period covered by the report have been achieved to its satisfaction. In assessing whether the outputs have been achieved, Tetra Tech International Development will consider whether the relevant deliverables are consistent with the Workplan and Approved Project Budget, demonstrate satisfactory progress towards the purpose of the Project, and comply with agreed consultation and coordination requirements. 
4.4 If a Milestone is not achieved by the relevant due date, or is only partially achieved, Tetra Tech International Development may withhold the related Grant payment until the Milestone is completed, request further information or revisions, or agree with the Organisation in writing to vary the Milestone schedule specified in Clause 4.5 below. 
4.5 The Milestone Payments will be payable to Organisation progressively within 10 working days of acceptance by Tetra Tech International Development of the milestones being completed to its satisfaction as follows: 
	Milestone
	Indicative Date
	Indicative Amount
	Conditions

	
	
	
	

	
	
	
	 

	
	
	
	

	
	
	
	

	Total
	
	
	


4.6 All milestone reports must be provided electronically to:
Name: 
Position: 
Project: 
Phone: 
Email: 
4.7 Any Grant Funds or part thereof which are not used for the implementation of the Project within six months of being paid by Tetra Tech International Development to the Organisation must immediately be repaid to the nominated Tetra Tech International Development bank account. The unused Grant Funds may offset against the next scheduled Tranche payment or may be recovered as a debt.
5. MONITORING
5.1 Tetra Tech International Development will monitor and assess the implementation of the Grant by reviewing reports and other information submitted by the Organisation, conducting compliance or monitoring visits, and requesting access to relevant financial records and supporting documentation to verify the accuracy and completeness of such reports.
6. CLAIMS FOR PAYMENT
6.1 Invoices must be submitted when due in accordance with this Agreement, in a form identifying this Agreement title and number. Invoices must also contain the payment or tranche number/s and period covered in accordance with clause 4.5 of these Special Conditions. 
6.2 All claim invoices must be made out to:
Project Manger’s Name
Project Manger’s Title
Project Name
Address
Address
Phone:	
Email:
6.3 Invoices should be sent to the above address either delivered by hand or emailed. 
7. PARTY REPRESENTATIVES 
	REPRESENTATIVES


	Tetra Tech International Development’s Representative 
Name:
Position:
Telephone: 
Email: 

	Organisation’s Representative 
Name:
Position:
Telephone: 
Email:


	ESCALATION REPRESENTATIVES – In the event of a dispute


	Tetra Tech International Development’s Escalation Representative 
Name:
Position:
Telephone: 
Email: 

	Organisation’s Escalation Representative 

Name:
Position:
Telephone: 
Email:
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