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Section 1: INTRODUCTION 

The U.S. Trade and Development Agency (USTDA) has provided a grant in the amount of 
US$1,385,800 to the Government of Botswana’s (“GOB’s”) Public Procurement Regulatory 
Authority (the “Grantee”) in accordance with a grant agreement dated September 22, 2022 (the 
“Grant Agreement”). The Technical Assistance (“TA”) would work with the Public Procurement 
Regulatory Authority (“PPRA”) to assist the PPRA in creating the rules, regulations, training 
requirements, and implementation guidance for the procuring entities within the GOB to support 
the full implementation of the Public Procurement Act of 2021. The Grant Agreement is attached 
as Appendix 3 for reference.  The Grantee is soliciting technical proposals from qualified U.S. 
firms to provide expert consulting services to perform the Technical Assistance. 

1.1 BACKGROUND SUMMARY 

The Public Procurement and Asset Disposal Board became the PPRA in May 2022, upon the 
adoption of the Public Procurement Act of 2021 (“the Act”). The PPRA is responsible for the 
implementation and enforcement of the Act, which includes: setting standards and practices for 
public procurement officials throughout the public procurement system in Botswana; ensuring 
the application of fair, equitable, competitive, transparent, accountable, efficient, non-
discriminatory, honest practices that achieve value for money for the Government of Botswana; 
engendering public confidence in procurement standards and practices of the government; 
monitoring and enforcing the compliance with said standards and practices in accordance with 
the Act and any other relevant law by a procuring entity; monitoring the performance of a 
procuring entity throughout the procurement process; and providing and supporting capacity 
building of all procuring entities and stakeholders in the procurement system. The PPRA’s 
functions include but are not limited to monitoring, assessing, reviewing, and reporting on the 
performance of the public procurement system to the Minister of Finance and advising on 
desirable changes; issuing standardized bidding documents to a procuring entity; issuing a model 
structure for a procuring entity taking into account the separation of duties, efficiency, 
transparency, good corporate governance, and any other principle of public procurement; 
conducting periodic inspections of the records and proceedings of a procuring entity to ensure 
compliance with the Act; and instituting periodic audits at various stages of the procurement 
process; maintaining a contractor register; and promoting the training and professional 
development of stakeholders in the public procurement process-including contractors.  

The purpose of this TA is to assist the PPRA in creating the rules, regulations, training 
requirements, and implementation guidance for the procuring entities within the GOB to support 
the full implementation of the Act.  The TA is designed to support the PPRA in administering the 
Act, specifically in the areas of providing capacity building to public procurement officers across 
the GOB and the auditing of the public procurement system.  The TA for the PPRA will provide 
advisory services through an advisory team, either onsite in Gaborone or based in remote office 
locations.  Given the circumstances of the global pandemic, it is anticipated that the Contractor 
will perform work both on-site and virtually, though the Grantee’s preference is that trainings are 
provided in-person. 
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1.2 OBJECTIVE 

The objective of the Technical Assistance is for GOB procurement officials to learn how the Act 
can enable them to procure using best value determination and to enable the PPRA to audit the 
public procurement system using international best practices to maintain openness and 
transparency of the public procurement system. The Terms of Reference (TOR) for this Technical 
Assistance are included as Annex I to the Grant Agreement, attached as Appendix 3 to this RFP. 

1.3 PROPOSALS TO BE SUBMITTED 

The Grantee is soliciting technical proposals from which it will select a qualified U.S. firm to 
perform the Technical Assistance.  The administrative and technical requirements as detailed 
throughout the Request for Proposals (RFP) will apply.  Specific proposal format and content 
requirements are detailed in Section 3. 

The amount for the contract has been established by a USTDA grant of US$1,385,800.  The 
USTDA grant of US$1,385,800 is a fixed amount.  Accordingly, cost will not be a factor in the 
evaluation and therefore, cost proposals should not be submitted.  Upon detailed evaluation of 
technical proposals, the Grantee shall select one firm for contract negotiations.   

1.4 CONTRACT FUNDED BY USTDA 

In accordance with the terms and conditions of the Grant Agreement, USTDA has provided a grant 
in the amount of US$1,385,800 to the Grantee.  The funding provided under the Grant Agreement 
shall be used to fund the costs of the contract between the Grantee and the U.S. firm selected by 
the Grantee to perform the TOR.  The contract must include certain USTDA Mandatory Contract 
Clauses relating to nationality, taxes, payment, reporting, and other matters.  The USTDA 
nationality requirements and the USTDA Mandatory Contract Clauses are contained in Annex II 
of the Grant Agreement, attached as Appendix 3 to this RFP.  In no event will the amounts 
contributed by USTDA for the Technical Assistance exceed the amount of the Grant Funds. 
Payment to the Contractor selected will be made directly by USTDA on behalf of the Grantee with 
the Grant Funds provided under this Grant Agreement.   
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Section 2: INSTRUCTIONS TO OFFERORS 

2.1 PROJECT TITLE 

The project is called Global Procurement Initiative: Procurement Technical Assistance for the 
Public Procurement Regulatory Authority, Government of Botswana 

2.2 DEFINITIONS 

Please note the following definitions of terms as used in this RFP. 

The term "Request for Proposals" means this solicitation of a formal technical proposal, 
including qualifications statement. 
The term "Offeror" means the U.S. firm, including any and all subcontractors, which 
responds to the RFP and submits a formal proposal and which may or may not be successful 
in being awarded this procurement. 

2.3 BACKGROUND ON THE GLOBAL PROCUREMENT INITIATIVE: 
UNDERSTANDING BEST VALUE (GPI) 

Additional information on the Global Procurement Initiative: Understanding Best Value (GPI) in 
Botswana can be found in Annex 2 for background information only. 

2.4 EXAMINATION OF DOCUMENTS 

Offerors should carefully examine this RFP.  It will be assumed that Offerors have done such 
inspection and that through examinations, inquiries and investigation they have become 
familiarized with local conditions and the nature of problems to be solved during the execution of 
the Technical Assistance. 

Offerors shall address all items as specified in this RFP.  Failure to adhere to this format may 
disqualify an Offeror from further consideration. 

Submission of a proposal shall constitute evidence that the Offeror has made all the above 
mentioned examinations and investigations, and is free of any uncertainty with respect to 
conditions which would affect the execution and completion of the Technical Assistance.  

6



2.5 PROJECT FUNDING SOURCE 

The Technical Assistance will be funded under a grant from USTDA.  The total amount of the 
grant is not to exceed US$1,385,800.   

2.6 RESPONSIBILITY FOR COSTS 

Offeror shall be fully responsible for all costs incurred in the development and submission of the 
proposal.  Neither USTDA nor the Grantee assumes any obligation as a result of the issuance of 
this RFP, the preparation or submission of a proposal by an Offeror, the evaluation of proposals, 
final selection or negotiation of a contract.   

2.7 TAXES 

Offerors should submit proposals that note that in accordance with the USTDA Mandatory 
Contract Clauses, USTDA grant funds shall not be used to pay any taxes, tariffs, duties, fees or 
other levies imposed under laws in effect in the Host Country. 

2.8 CONFIDENTIALITY 

The Grantee will preserve the confidentiality of any business proprietary or confidential 
information submitted by the Offeror, which is clearly designated as such by the Offeror, to the 
extent permitted by the laws of the Host Country. 

2.9 ECONOMY OF PROPOSALS 

Proposal documents should be prepared simply and economically, providing a comprehensive yet 
concise description of the Offeror's capabilities to satisfy the requirements of the RFP.  Emphasis 
should be placed on completeness and clarity of content. 

2.10 OFFEROR CERTIFICATIONS 

The Offeror shall certify (a) that its proposal is genuine and is not made in the interest of, or on 
behalf of, any undisclosed person, firm, or corporation, and is not submitted in conformity with, 
and agreement of, any undisclosed group, association, organization, or corporation; (b) that it has 
not directly or indirectly induced or solicited any other Offeror to put in a false proposal; (c) that 
it has not solicited or induced any other person, firm, or corporation to refrain from submitting a 
proposal; and (d) that it has not sought by collusion to obtain for itself any advantage over any 
other Offeror or over the Grantee or USTDA or any employee thereof. 

2.11 CONDITIONS REQUIRED FOR PARTICIPATION 

Only U.S. firms are eligible to participate in this tender.  However, U.S. firms may utilize 
subcontractors from the Host Country for up to 20 percent of the amount of the USTDA grant for 
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specific services from the TOR identified in the subcontract. USTDA’s nationality requirements, 
including definitions, are detailed in the Grant Agreement in Appendix 3.   

2.12 LANGUAGE OF PROPOSAL 

All proposal documents shall be prepared and submitted in English, and only English. 

2.13 PROPOSAL SUBMISSION REQUIREMENTS 

The Cover Letter in the proposal must be addressed to:  

Ms. Tumelo Motsumi 
Acting Chief Executive Officer 
Public Procurement Regulatory Authority 
Private Bag 0058, Gaborone, Botswana 
Plot No 8913, Maakgadigau Way, Gaborone West 

Proposals shall be submitted exclusively in electronic form, via e-mail attachment(s) to 
ppra_technical_assistance@ppra.co.bw  Electronic copies (in English, PDF files preferred) 
of your proposal must be received at the above e-mail address no later than 09:00 AM (local 
time in Gaborone, Botswana) on February 8, 2023.  Offerors shall not use file hosting 
services or external links for electronic submission.  The maximum attachment size is 150 
MB inclusive of the body of the email, so if the files are larger than 150 MB, please send 
multiple e-mails properly labeled.  If multiple emails are submitted, they must be properly 
labeled in order, ie. Company X technical submission 1 of 3 etc. This will assist the 
evaluators to know the number of submission and attachment thereof.   

In the case of an email received after closing date, the system will not accept receipt, or they will 
automatically be rejected.  

Upon timely receipt, all proposals become the property of the Grantee. 

2.14 LABELING 

Proposals submitted electronically must be clearly labeled, including the contact name and the 
name of the project. 

2.15 OFFEROR’S AUTHORIZED NEGOTIATOR 

The Offeror must provide the name, title, address, telephone number, e-mail address and fax 
number of the Offeror’s authorized negotiator.  The person cited shall be empowered to make 
binding commitments for the Offeror and its subcontractors, if any. 
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2.16 AUTHORIZED SIGNATURE 

The proposal must contain the signature of a duly authorized officer or agent of the Offeror 
empowered with the right to bind the Offeror. 

2.17 EFFECTIVE PERIOD OF PROPOSAL 

The proposal shall be binding upon the Offeror for NINETY (90), days after the proposal due date, 
and Offeror may withdraw or modify this proposal at any time prior to the due date upon written 
request, signed in the same manner and by the same person who signed the original proposal. 

2.18 EXCEPTIONS 

All Offerors agree by their response to this RFP announcement to abide by the procedures set forth 
herein.  No exceptions shall be permitted. 

2.19 OFFEROR QUALIFICATIONS 

As provided in Section 3, Offerors shall submit evidence that they have relevant past experience 
and have previously delivered advisory, Technical Assistance and/or other services similar to those 
required in the TOR, as applicable. 

2.20 RIGHT TO REJECT PROPOSALS 

The Grantee reserves the right to reject any and all proposals. 

2.21 PRIME CONTRACTOR RESPONSIBILITY 

Offerors have the option of subcontracting parts of the services they propose.  The Offeror's 
proposal must include a description of any anticipated subcontracting arrangements, including the 
name, address, and qualifications of any subcontractors.  USTDA nationality provisions apply to 
the use of subcontractors and are set forth in detail in Annex II of the Grant Agreement, attached 
as Appendix 3 to this RFP.  The successful Offeror shall cause appropriate provisions of its 
contract, including USTDA Mandatory Contract Clauses, to be inserted in any subcontract funded 
or partially funded by USTDA grant funds. 

2.22 AWARD 

The Grantee shall make an award resulting from this RFP to the best qualified Offeror, on the basis 
of the evaluation factors set forth herein. The Grantee reserves the right to reject any and all 
proposals received. 
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2.23 COMPLETE SERVICES 

The successful Offeror shall be required to (a) provide local transportation, office space and 
secretarial support required to perform the TOR if such support is not provided by the Grantee; (b) 
provide and perform all necessary labor, supervision and services; and (c) in accordance with best 
technical and business practice, and in accordance with the requirements, stipulations, provisions 
and conditions of this RFP and the resultant contract, execute and complete the TOR to the 
satisfaction of the Grantee and USTDA.  By submitting a proposal, the Offeror understands and 
agrees that (i) the Terms of Reference in Annex I to the Grant Agreement (included herein in 
Appendix 3) must be completed as written; (2) the Offeror is responsible for completing the Terms 
of Reference as written; and (3) the Offeror has the capacity to fully complete the Terms of 
Reference.  Per the terms of the contract, any modifications to the Terms of Reference are only 
valid if both the Grantee and USTDA pre-approve the changes in writing.   

2.24 INVOICING AND PAYMENT 

Deliverables under the contract shall be delivered on a schedule to be agreed upon in a contract 
with the Grantee.  The Contractor may submit invoices to the designated Grantee Project Director 
in accordance with a schedule to be negotiated and included in the contract.  After the Grantee’s 
approval of each deliverable and associated invoice, the Grantee will forward the invoice to 
USTDA.  Upon receipt of a valid, Grantee-approved invoice, USTDA shall make its disbursement 
of the grant funds directly to the U.S. firm in the United States.  USTDA’s receipt and processing 
of the invoice does not constitute approval, validation or endorsement by USTDA of the 
deliverable(s).  Payment by USTDA also does not constitute approval or endorsement of the 
quality of work performed by the Contractor or Subcontractors, or confirmation or agreement by 
USTDA that the work was performed in accordance with the terms and conditions of the contract, 
the Terms of Reference for the Technical Assistance or the USTDA Mandatory Contract Clauses. 
USTDA reserves the right to audit the books, records, and other documentation for the Technical 
Assistance as described in USTDA’s Mandatory Contract Clauses to the Contract. USTDA may 
require additional information, such as deliverables, before remitting payment.  The last payment 
shall not be disbursed until the Final Report is approved by the Grantee and USTDA.  All payments 
by USTDA under the Grant Agreement will be made in U.S. currency.  Detailed provisions with 
respect to invoicing and disbursement of grant funds are set forth in the USTDA Mandatory 
Contract Clauses, Annex II of the Grant Agreement, attached as Appendix 3 to this RFP. 
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Section 3: PROPOSAL FORMAT AND CONTENT 

To expedite proposal review and evaluation, and to assure that each proposal receives the same 
orderly review, all proposals must follow the format described in this section. 

Proposal sections and pages shall be appropriately numbered and the proposal shall include a Table 
of Contents.  Offerors are encouraged to submit concise and clear responses to the RFP.  Proposals 
shall contain all elements of information requested without exception.  Instructions regarding the 
required scope and content are given in this section.  The Grantee reserves the right to include any 
part of the selected proposal in the final contract. 

The proposal shall consist of a technical proposal only.  A cost proposal is not required because 
the amount for the contract has been established by a USTDA grant of US$1,385,800, which is a 
fixed amount.  

Each proposal must include the following: 

Transmittal Letter, 
Cover/Title Page, 
Table of Contents, 
Executive Summary, 
Firm Background Information, 
U.S. Firm Information Form, 
Organizational Structure, Management Plan and Key Personnel, 
Technical Approach and Work Plan, and 
Experience and Qualifications. 

Detailed requirements and directions for the preparation of the proposal are presented below. 

3.1 EXECUTIVE SUMMARY 

An Executive Summary should be prepared describing the major elements of the proposal, 
including any conclusions, assumptions, and general recommendations the Offeror desires to 
make.  Offerors are requested to make every effort to limit the length of the Executive Summary 
to no more than five (5) pages. 

3.2 FIRM BACKGROUND INFORMATION 

The Offeror shall provide background information on the U.S. firm and any subcontractors, which 
may include company name, type of business structure, ownership/management team, location, 
company history, mission statement, products and services offered, objectives and a vision 
statement. 
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3.3 U.S. FIRM INFORMATION FORM 

A U.S. Firm Information Form in .pdf fillable format is attached at the end of this RFP in Appendix 
4. The Offeror must complete the U.S. Firm Information Form and include the completed U.S.
Firm Information Form with its proposal.

3.4 ORGANIZATIONAL STRUCTURE, MANAGEMENT PLAN, AND KEY 
PERSONNEL 

Describe the Offeror's proposed project organizational structure.  Discuss how the project will be 
managed including the principal and key staff assignments for this Technical Assistance.  Identify 
the Project Manager who will be the individual responsible for this project.  The Project Manager 
shall have the responsibility and authority to act on behalf of the Offeror in all matters related to 
the Technical Assistance. 

Provide a listing of personnel (including subcontractors) to be engaged in the project, including 
both U.S. and local subcontractors, with the following information for key staff:  position in the 
project; pertinent experience, curriculum vitae; other relevant information.  If subcontractors are 
to be used, the Offeror shall describe the organizational relationship, if any, between the Offeror 
and the subcontractor.   

A workforce schedule and the level of effort for the project period, by activities and tasks, as 
detailed under the Technical Approach and Work Plan shall be submitted.  A statement confirming 
the availability of the proposed project manager and key staff over the duration of the project must 
be included in the proposal.   

3.5 TECHNICAL APPROACH AND WORK PLAN 

Describe in detail the proposed Technical Approach and Work Plan (the “Work Plan”).  Discuss 
the Offeror’s methodology for completing the project requirements.  Include a brief narrative of 
the Offeror’s methodology for completing the tasks within each activity series.  Begin with the 
information gathering phase and continue through delivery and approval of all required reports. 

Prepare a detailed schedule of performance that describes all activities and tasks within the Work 
Plan, including periodic reporting or review points, incremental delivery dates, and other project 
milestones. 

Based on the Work Plan, and previous project experience, describe any support that the Offeror 
will require from the Grantee.  Detail the amount of staff time required by the Grantee or other 
participating agencies and any workspace or facilities needed to complete the Technical 
Assistance. 

3.6 EXPERIENCE AND QUALIFICATIONS 

Provide a discussion of the Offeror's experience and qualifications that are relevant to the 
objectives and TOR for the Technical Assistance.  If a subcontractor(s) is being used, similar 
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information must be provided for the prime and each subcontractor firm proposed for the project. 
The Offeror shall provide information with respect to relevant experience and qualifications of key 
staff proposed. The Offeror shall include letters of commitment from the individuals proposed 
confirming their availability for contract performance. 

As many as possible but not more than six (6) relevant and verifiable project references must be 
provided for each of the Offeror and any subcontractor, including the following information: 

Project name, 
Name and address of client (indicate if joint venture), 
Client contact person (name/ position/ current phone and fax numbers), 
Period of Contract, 
Description of services provided, 
Dollar amount of Contract, and 
Status and comments. 

Offerors are strongly encouraged to include in their experience summary primarily those projects 
that are similar to the Technical Assistance as described in this RFP. 

3.7 SUBMISSION OF RFP QUESTIONS 

Prospective Offerors may submit questions related to the content of this RFP to: 
RFP@ustda.gov.  The deadline for submitting questions shall be January 18, 2023, 3:00PM, 
EST/EDT.  The email subject line must read: “RFP Question: Worldwide: Global Procurement 
Initiative: Procurement Technical Assistance for the Public Procurement Regulatory Authority, 
Government of Botswana.”  Questions received by any other means shall not be accepted.   
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Section 4: AWARD CRITERIA 

Individual proposals will be initially evaluated by a Procurement Selection Committee of 
representatives from the Grantee.  The Committee will then conduct a final evaluation and 
completion of ranking of qualified Offerors.  The Grantee will notify USTDA of the best qualified 
Offeror, and USTDA shall review the submission and qualifications of the Offeror to ensure 
compliance with USTDA requirements.  If USTDA issues a no-objection letter, the Grantee shall 
promptly notify all Offerors of the award and negotiate a contract with the best qualified Offeror. 
If a satisfactory contract cannot be negotiated with the best qualified Offeror, negotiations will be 
formally terminated.  Negotiations may then be undertaken with the second most qualified Offeror 
and so forth. 

The selection of the Contractor will be based on the following criteria: 

1. Professional Experience of Personnel (45 points):
a. Relevant technical experience of proposed personnel related to the Project,

specifically in the following areas (20 points):
i. Expertise in acquisition planning and utilizing value-based

procurement models to structure procurements for public works and
infrastructure projects, as well as demonstrated experience in
conducting procurement assessments and recommending
procurement policies (5)

ii.Expertise in procurement professionalization and building capacity of
the procurement workforce.  (5)

iii.Familiarity with international best practices in procurement and value-
based procurement models, as well as public procurement systems in
emerging economies.  (5)

iv.Expertise in auditing of the public procurement systems and auditing
best practices. (5)

b. Relevant interdisciplinary experience of proposed personnel related to the
Project, specifically in the following areas (15 points):

c. 
i.Managing interdisciplinary teams on similar assistance (5); and

ii.Value-based procurement in infrastructure projects (5)
iii.Auditing procurement in the public sector (5)

c. Academic qualifications of Project Manager (maximum 10 points)
i. First Degree only (5)
ii. Master’s Degree (in addition to First Degree) (10)

2. Technical Approach and Work Plan (40 points):
a. Adequacy, soundness, and thoroughness of the Offeror’s proposed

Technical Approach in line with the TOR’s (30)
b. Work Plan (10 points)
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3. Firm’s Specific Experience related to the Project (15 points):
a. Demonstrated experience and familiarity with value-based procurement,
including regulations, requirements, and procurement structures, in developing
and middle-income countries (5 points)
b. Demonstrated experience and familiarity with procurement auditing in the
public sector. (5 points)
a. Demonstrated experience and familiarity working with Botswana and/or the

Southern Africa region (5 points)

Proposals that do not include all requested information shall be considered non-responsive. The 
minimum score to be considered for award is 80 points.  

Price will not be a factor in contractor selection. 
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APPENDIX 1 

PROJECT SYNOPSIS 



 

TECHNICAL ASSISTANCE FOR THE PUBLIC PROCUREMENT REGULATORY 
AUTHORITY, GOVERNMENT OF BOTSWANA 

The Public Procurement Regulatory Authority (PPRA) invites submission of qualifications and 
proposal data (collectively referred to as the “Proposal”) from interested U.S. firms that are 
qualified on the basis of experience and capability to execute technical assistance for technical 
advisory services to assist the PPRA in implementing the Public Procurement Act of 2021 (“Act”) 
through the preparation of guidelines, best practices, and a public procurement implementation 
manual; conducting trainings on the prepared public procurement manual; the development of audit 
procedures and an audit manual; conducting training on the audit manual; and providing other 
recommendations for implementing the new Act. The proposal deadline is February 8, 2023. The 
U.S. firm selected will be paid in US dollars from a $1,385,800 grant to the PPRA from the U.S. 
Trade and Development Agency. 

About the Grantee 

The PPRA is an oversight authority responsible for the regulation of public procurement in 
Botswana. The PPRA’s roles include setting standards and practices for the public procurement 
system and regulating and controlling the public procurement system. The PPRA is also 
responsible for monitoring the performance of Botswanan procuring entities and enforcing the Act. 
The PPRA is also charged with providing and supporting capacity building and professionalization 
of public procurement stakeholders. 

Project Background 

The Technical Assistance will select a technical advisory team that would be situated within the 
PPRA, either onsite in Gaborone or based in remote office locations. It is anticipated that the 
Contractor will perform work both on-site and virtually, though the Grantee’s preference is that 
trainings are provided in-person. The Technical Assistance will work with the PPRA to develop 
guidelines, best practices and recommendations and will train the PPRA and other procuring 
entities on how to implement the Act as well as best practices for achieving value for money in 
public procurement and effectively auditing the public procurement system.

About the Technical Assistance 

The purpose of this TA is to assist the PPRA in creating the rules, regulations, training 
requirements, and implementation guidance for the PPRA and the procuring entities within the 
GOB to support the full implementation of the Act.  The TA is designed to support the PPRA in 
administering the Act, specifically in the areas of implementing value for money in the public 
procurement system, providing capacity building to public procurement officers across the GOB, 
and the auditing of the public procurement system.  The technical advisory team would achieve 
these objectives through the delivering best practices and creating a Public Procurement Manual, 
conducting training on the Public Procurement Manual, developing audit procedures and preparing 
an Audit Manual, conducting trainings on the Audit Manual, and providing other recommendations 
for the implementation of the Act. 
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Global Procurement 
Initiative

Sub-Saharan Africa

w w w . u s t d a . g o v

he U.S. Trade and Development Agency
connects America’s private sector to priority 

infrastructure projects in developing and middle-
income countries.

Since 2013, USTDA’s Global Procurement Initiative 
(GPI) has worked closely with public officials in 
emerging markets to share best practices to 
establish procurement practices and policies that 
integrate life-cycle cost analysis and best value 
determination in a fair, transparent manner. 

The GPI helps partner countries acquire high-quality, 
long-lasting technologies, while building smart, 
sustainable infrastructure with overall savings to their 
government. These procurement methods also open 
markets to greater international competition. 

USTDA’s toolkit allows the GPI to deploy support that 
is tailored to the specific needs of partner countries. 
The GPI is also able to leverage the expertise of 
institutional partners and collaborators, including 
universities, multilateral development banks and 
government entities. 

T

The Global Procurement Initiative: 
Understanding Best Value

USTDA funds feasibility studies and 
technical assistance to provide the 
comprehensive analysis and 
implementation requirements to address 
technological and human resource 
needs.

FEASIBILITY STUDIES AND TECHNICAL 
ASSISTANCE

USTDA brings officials from partner 
countries to the United States to receive 
training, participate in site visits and 
observe innovative best-value and life-
cycle cost analysis in practice at the 
federal, state and municipal levels.

VALUE-BASED PROCUREMENT 
ORIENTATION VISITS

USTDA supports specialized, sector-
specific technical assistance and trained 
procurement advisors to integrate value-
based specifications and evaluation 
criteria into public procurement.

TECHNICAL ADVISORY SERVICES

USTDA funds world-class experts that 
provide in-country training on 
international best practices in public 
procurement.

TRAINING

The GPI Toolkit

200+
Officials 
Trained

60+
Participating 

Entities

USTDA’S IMPACT: GPI IN 
SUB-SAHARAN AFRICA



Ethiopia

Botswana

Kenya

Through in-country training and embedded technical advisors, the GPI is laying the foundation for 
transformative change in how Ethiopia procures public goods and services. In the power sector, 
USTDA partnered with Ethiopian Electric Power to draft new standard operating procedures and a new 
best-value procurement manual to guide its procurements. Skills learned from the GPI’s trainings have 
led the Federal Public Procurement and Property Administration Agency to utilize best value 
procurement methodologies in the procurement of vehicles, construction materials and consultancy 
services.

In 2021, the GPI formally partnered with the Government of 
Kenya’s National Treasury to advance their procurement 
efforts to support value-based methods, transparency and 
open competition. Prior to the official partnership, in 2019 
USTDA funded a Procurement Orientation Visit for Kenyan 
public officials to visit Washington, D.C. and learn about e-
procurement, anti-corruption and best value determination. 

Botswana is USTDA’s first GPI partner country. As a result of USTDA-funded assistance, the 
Government of Botswana has put in place new anti-corruption policies and safeguards; and in 2022, 
signed a new procurement law into force. With the help of the GPI, Botswana procurement officials will 
begin implementing new and innovative procurement methods and instituting procurement auditing 
best practices. Botswana plays a key role in sharing lessons learned with other public procurement 
officials throughout the region.

USTDA partners with the African 
Development Bank and the World Bank to 
share technical resources and promote 
best practices in procurement to increase 
GPI’s impact across the continent. 

Connect with USTDA: www.ustda.gov | +1 703-875-4357 | GPI@ustda.gov
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APPENDIX 3 

COPY OF THE FULL SIGNED USTDA GRANT AGREEMENT, INCLUDING TERMS 
OF REFERENCE AND MANDATORY CONTRACT CLAUSES 
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GRANT AGREEMENT 

This Grant Agreement is entered into between the Government of the United States of America, 
acting through the U.S. Trade and Development Agency (“USTDA”), and the Government of 
Botswana’s (“GOB’s”) Public Procurement Regulatory Authority (the “Grantee”).  USTDA and 
the Grantee are each referred to herein as a “Party”, and collectively as the “Parties”.  USTDA 
agrees to provide, directly to the Contractor (as defined below) on behalf of the Grantee, and 
subject to the terms and conditions of this Grant Agreement, in the amount of one million three-
hundred eighty-five thousand and eight hundred United States Dollars (US$ 1,385,800) (“Grant 
Funds”) to fund the cost of services required in connection with the delivery of technical assistance 
(the “Activity”) related to the proposed Procurement Technical Assistance (the “Project”) located 
in the Republic of Botswana (the “Host Country”).   

1. USTDA Grant Funding

The Grant Funds to be provided by USTDA under this Grant Agreement shall be used to fund the 
costs of a contract between the Grantee and the U.S. firm to be selected by the Grantee (the 
“Contractor”) under which the Contractor will perform the Activity (the “Contract”).  In no event 
will the amounts contributed by USTDA for the Activity exceed the amount of the Grant Funds. 

2. Terms of Reference

The terms of reference for the Activity (the “Terms of Reference”) are attached as Annex I to this 
Grant Agreement and will involve Procurement Technical Assistance.  The Grantee shall include 
as Annex I to the Contract the Terms of Reference substantially in the form attached hereto as 
Annex I.  The Grantee acknowledges and agrees that upon the date of written approval of the 
Contract by USTDA (the “Contract Approval Date”), the Terms of Reference attached as Annex 
I to this Grant Agreement will cease to have any further force or effect, and Annex I to the Contract 
will become the operative Terms of Reference for all purposes in connection with the Activity, in 
each case, without the need for any further action or notice on the part of either Party. 

The Grantee acknowledges and understands that the Contractor’s performance of the Activity 
under the Contract must comply with the entirety of the Terms of Reference, and any modification 
of the Terms of Reference set forth in Annex I to the Contract or deviation from their terms must 
be approved in writing by USTDA in accordance with the procedures for amendments or other 
modifications under the Contract.  The Grantee acknowledges and understands that (i) the 
Contractor will be paid in accordance with the payment schedule set forth in the Contract, and will 
not be eligible for payment in respect of work under the Terms of Reference set forth in the 
Contract that the Contractor fails to perform, and (ii) any performance by the Contractor of work 
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not included in, not in compliance with or inconsistent with the Terms of Reference will be 
ineligible for approval or payment, absent an amendment or other modification in accordance with 
such procedures.  Consequently, the Grantee shall not approve any Contractor work performed 
under the Contract that does not comply with or that otherwise is not in accordance with the Terms 
of Reference set forth in the Contract.  The Grantee acknowledges and understands that any failure 
to obtain prior written approval from USTDA for any modifications or deviations from the Terms 
of Reference set forth in the Contract may result in forfeiture by the Contractor of payment for 
work performed that is not in compliance with the Terms of Reference and/or a significant delay 
in payment of the final Invoice (as defined below). 

3. Standards of Conduct

USTDA and the Grantee recognize the existence of standards of conduct for public officials and 
commercial entities in their respective countries.  Therefore, USTDA and the Grantee shall fully 
comply with all United States and Host Country laws relating to corruption or bribery, and shall 
not directly or indirectly provide, offer or promise to provide money or anything of value to any 
public official in violation of any United States or Host Country laws relating to corruption or 
bribery. 

4. Grantee Responsibilities;

The Grantee shall use its best efforts to (a) promptly reply to notices and other communications, 
requests for information and requests for approvals of Invoices or other documents submitted to it 
by the Contractor or USTDA, (b) provide reasonable support for the Contractor, such as local 
transportation, office space and secretarial support, and (c) promptly notify USTDA in the event 
that the Grantee (i) no longer seeks to pursue the Project or complete the Activity and/or (ii) would 
like to terminate this Grant Agreement or the Contract.   

5. Contract Matters and USTDA’s Rights as Financier

(A) Grantee Competitive Selection Procedures

Selection of the Contractor shall be carried out by the Grantee according to its established 
procedures for the competitive selection of contractors, with advance notice of the procurement 
published online both on the USTDA website and on the SAM.gov website.  Upon request, the 
Grantee shall submit these contracting procedures and related documents to USTDA for 
information and/or acceptance. 

(B) USTDA’s Right to Object to Contractor Selection

The Grantee shall notify USTDA at the address of record set forth in Article 15 below upon 
selection of the Contractor to perform the Activity.  USTDA shall then review the Grantee’s 
selection of Contractor, and if USTDA does not object to Grantee’s selection, USTDA shall so 
notify the Grantee by issuing a “no objection” letter.  Upon receipt of USTDA’s “no objection” 
letter, the Grantee shall (i) notify in writing the selected Contractor that its proposal has been 
accepted by the Grantee, and (ii) notify in writing the U.S. firms that submitted unsuccessful 
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proposals to perform the Activity that they were not selected.  The Grantee shall then use 
commercially reasonable efforts to negotiate a Contract with the Contractor for the performance 
of the Activity. 

(C) USTDA’s Right to Approve Contract Between Grantee and Contractor

(1) Contract

USTDA will provide to the Grantee an electronic copy of USTDA’s standard contract form, and 
the Grantee shall, in conjunction with the Contractor, utilize this standard contract form as the 
basis for drafting the Contract.  Once the Contract has been negotiated between the Grantee and 
the Contractor, the Grantee shall transmit to USTDA (or shall request that the Contractor transmit 
to USTDA on the Grantee’s behalf) a final negotiated draft version of the Contract in an editable 
electronic format for USTDA review at the email address set forth in Article 15 below.  USTDA 
shall advise the Grantee and the Contractor as to whether the draft Contract is ready for execution, 
on the understanding that USTDA’s approval may be contingent upon certain modifications being 
made to the Contract. 

(2) Amendments and Assignments of the Contract

The Grantee acknowledges and understands that no amendment or other modification to the 
Contract (or any annex to the Contract) shall be valid unless formally agreed upon in a written 
instrument signed by the Grantee and the Contractor and approved by USTDA in a signed approval 
letter.  The Grantee or the Contractor may submit any proposed amendment or other modification 
to the Contract, including any proposed amendment or other modification to any Contract annex, 
or any proposed assignment of the Contract, to USTDA for review and comment at the address set 
forth in Article 15 below. 

(D) USTDA Not a Party to the Contract

The Parties understand and agree that USTDA as a financing entity reserves to itself certain rights 
under the Contract, including, but not limited to: (i) the right to approve the terms of the Contract 
and any amendments to the Contract, including assignments, the selection of the Contractor and 
all Subcontractors, the Terms of Reference, the Final Report, and any and all documents related to 
the Contract or any Subcontract funded under this Grant Agreement, (ii) the right to require the 
parties to the Contract to suspend performance of the Terms of Reference upon reasonable prior 
written notice to such parties, and, upon Contractor’s receipt of such written notice, any further 
work performed in connection with the Terms of Reference will be at the Contractor’s risk, (iii) 
the right to suspend disbursements of Grant Funds under Clause 3 of the Contract upon reasonable 
prior written notice to the parties to the Contract, and (iv) the right to demand, upon written notice 
to the Contractor, a refund from the Contractor of an appropriate amount of any Grant Funds that 
have been previously disbursed to the Contractor under Clause 3 of the Contract in the event that 
(a) the Contractor or any Subcontractor fails to comply in all material respects with the Terms of
Reference or the terms and conditions of the Contract (including the Mandatory Contract Clauses
attached to the Contract), or (b) the Contract and/or the Activity is terminated, and the amount of
Grant Funds disbursed to the Contractor prior to such termination exceeds the value of the work
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performed under the Contract in accordance with its terms, as determined by USTDA in its sole 
discretion. 

The Parties further understand and agree that USTDA, in reserving any or all of the foregoing 
rights, has acted solely as a financing entity to ensure the proper use of United States Government 
funds, and that any decision by USTDA to exercise or refrain from exercising these rights will be 
made as a financier in the course of funding the Activity and will not be construed as making 
USTDA a party to the Contract.  The Parties understand and agree that USTDA may, from time to 
time, exercise the foregoing rights, or discuss matters related to these rights and the Project with 
the parties to the Contract or any Subcontract, jointly or separately, without thereby incurring any 
responsibility or liability, in contract, tort or otherwise, to such parties.  Any approval or failure to 
approve by USTDA will not bar the Grantee or USTDA from asserting any right that it might have 
against the Contractor, or relieve the Contractor of any liability which the Contractor might 
otherwise have to the Grantee or USTDA. 

The Grantee shall not sue or join any action seeking compensation from, and shall not participate 
in and shall withdraw from any action seeking compensation from, the Government of the United 
States of America, or any of its departments or agencies, arising in connection with the Activity. 

(E) Grant Agreement Controlling

In the event of any inconsistency or conflict between the terms of this Grant Agreement and the 
terms of the Contract or any Subcontract funded by this Grant Agreement, the terms of this Grant 
Agreement will control; provided, however, that for the avoidance of doubt, and in accordance 
with Article 2 and Article 9 of this Grant Agreement, amendments or other modifications to the 
Terms of Reference or the Mandatory Contract Clauses set forth in the Contract that occur on or 
after the Contract Approval Date will not create or be deemed an inconsistency with this Grant 
Agreement for purposes of this Article 5(E). 

(F) Subcontractors and Subcontracts

For purposes of this Grant Agreement, (a) the term “Subcontractor” means any individual, 
corporation, partnership or other legal entity having a contract, purchase order or other agreement, 
whether written or oral, with the Contractor for the performance of any part of the Activity, and 
(b) the term “Subcontract” means any such contract, purchase order or other agreement entered
into between the Contractor and a Subcontractor.

6. Disbursement Procedures

(A) USTDA Approval of Contract Required

USTDA will make disbursements of Grant Funds directly to the Contractor only after USTDA 
approves the Grantee’s Contract with the Contractor. 
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(B) Contractor Invoice Requirements 
 
For purposes of this Grant Agreement, the term “Invoice” means any invoice submitted (or to be 
submitted) to USTDA by either the Grantee or the Contractor for payment of Grant Funds.  The 
Grantee shall not approve any Invoice submitted to it by the Contractor unless such Invoice, and 
all work performed by the Contractor (or any Subcontractor) in connection with such Invoice, 
complies with the Terms of Reference and the Mandatory Contract Clauses.  Following review 
and approval by the Grantee of any Invoices submitted by the Contractor under the Contract, the 
Grantee may request disbursement of funds by USTDA to the Contractor for performance of the 
Activity by submitting such approved Invoices in accordance with the procedures set forth in the 
Mandatory Contract Clauses. 
 
7. Effective Date 
 
The effective date of this Grant Agreement (the “Effective Date”) shall be the date of signature by 
both Parties or, if the Parties sign on different dates, the date of the last signature.  In the event that 
only one signature is dated, such date shall constitute the Effective Date. 
 
8. Activity Schedule 
 
(A) Activity Completion Date 
 
The Parties’ estimated completion date for the Activity is set forth in Clause K(1) of the Mandatory 
Contract Clauses. 
 
(B) Time Limitation on Disbursement of USTDA Grant Funds 
 
Except as USTDA may otherwise agree, (i) no Grant Funds may be disbursed under this Grant 
Agreement for goods and services which are provided prior to the Effective Date, and (ii) no Grant 
Funds may be disbursed other than during the period set forth in Clause K(2) of the Mandatory 
Contract Clauses. 
 
9. USTDA Mandatory Contract Clauses 
 
The USTDA Mandatory Contract Clauses (the “Mandatory Contract Clauses”) governing the 
Activity are attached as Annex II to this Grant Agreement.  The Grantee shall include the 
Mandatory Contract Clauses as Annex II to the Contract.  The Grantee acknowledges and agrees 
that upon the Contract Approval Date, the Mandatory Contract Clauses attached as Annex II to 
this Grant Agreement will cease to have any further force or effect, and Annex II to the Contract 
will become the operative Mandatory Contract Clauses for all purposes in connection with the 
Activity, in each case, without the need for any further action or notice on the part of either Party.  
The Grantee shall use commercially reasonable efforts to ensure that the Contractor complies with 
the Mandatory Contract Clauses in all material respects and shall promptly notify USTDA of any 
breach of the Mandatory Contract Clauses on the part of the Contractor of which the Grantee 
becomes aware. 
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10. Nationality, Source and Origin

For purposes of this Grant Agreement, the term “U.S. Firm” means: 

(i) a private-sector for-profit legal entity or partnership that is formed, incorporated or
organized in the U.S., with its principal place of business in the U.S., and which is:

(a) more than fifty percent (50%) owned or controlled by U.S. citizens and/or non-U.S.
citizens lawfully admitted for work and/or permanent residence in the United
States; or

(b) satisfies each of the following criteria:

(I) has been incorporated or organized in the U.S. for more than three (3) years
prior to either (i) the date on which the initial proposal in respect of the
Activity is received by USTDA, or (ii) the date on which the Contractor
submits its bid in response to USTDA’s request for proposals in connection
with the Activity, as applicable;

(II) has performed similar services in the U.S. for that three (3) year period;
(III) employs U.S. citizens in more than half of its permanent full-time positions

in the U.S.; and
(IV) has the existing capability in the U.S. to perform the work in question; or

(ii) a nonprofit organization that is incorporated in the U.S. and managed by a governing
body, a majority of whose members are U.S. citizens and/or non-U.S. citizens lawfully
admitted for work and/or permanent residence in the United States.

In addition, the term “Source” means the country from which a shipment is made, and the term 
“Origin” means (x) the place of production of a good, whether through manufacturing, assembly 
or otherwise, or (y) the place from which delivery of a service is administered, as applicable. 

Except as USTDA may otherwise expressly agree in writing, the following provisions shall govern 
the delivery of goods and professional services funded by Grant Funds under this Grant 
Agreement: 

(A) the Contractor and all Subcontractors that are legal entities must be U.S. Firms;

(B) all natural persons who perform any part of the Activity as the Contractor, as a Subcontractor,
or as an employee of the Contractor or of any Subcontractor, in each case, must be (i) U.S. citizens,
or (ii) non-U.S. citizens lawfully admitted for work and/or permanent residence in the United
States;

(C) notwithstanding the provisions of Articles 10(A) and 10(B), up to twenty percent (20%) of
the Grant Funds may be used to pay for work performed in connection with the Activity by:
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(i) Subcontractors that are organized as legal entities under the laws of the Host Country; 
and 
 

(ii) natural persons working as employees of the Contractor, as employees of any Host 
Country Subcontractor or as direct Subcontractors, in each case, who are either (a) 
citizens of the Host Country, or (b) non-Host Country citizens lawfully admitted for 
work and/or permanent residence in the Host Country; 

 
(D) a Host Country Subcontractor may only be used for specific services from the Terms of 
Reference identified in the Subcontract; 
 
(E) no part of the Grant Funds disbursed in connection with the performance of the Activity may 
be used to pay (i) any legal entity that is incorporated or organized under the laws of a jurisdiction 
other than one of the United States or the Host Country, or (ii) a natural person who is a citizen of 
a country other than the United States (except as expressly provided in Article 10(B)) or the Host 
Country; and 
 
(F) goods purchased for the performance of the Activity and associated delivery services (e.g., 
international transportation and insurance) must have their nationality, Source and Origin in the 
United States; provided, however, that goods and services incidental to Activity support (e.g., local 
lodging, food and transportation) in the Host Country are not subject to the foregoing restrictions. 
 
11. Taxes 
 
The Grant Funds provided under this Grant Agreement shall not be used to pay any taxes, tariffs, 
duties, fees or other levies imposed under laws in effect in the Host Country, except for taxes of a 
de minimis nature imposed on local lodging, food, transportation or airport arrivals or departures 
or individual income taxes assessed on local Host Country staff (“Accepted Taxes”).  The Grantee 
may not seek reimbursement from USTDA for any such taxes, tariffs, duties, fees or other levies, 
other than the Accepted Taxes, to the extent that the amounts of such Accepted Taxes are included 
on expense receipts maintained by the Contractor in accordance with Clause D  of the Mandatory 
Contract Clauses. 
 
12. USTDA Project Evaluation 
 
The Parties shall cooperate to ensure that the purposes of this Grant Agreement are accomplished.  
For five (5) years following receipt by USTDA of the Final Report (the “Evaluation Period”), the 
Grantee agrees to respond to any reasonable inquiries from USTDA about the status of the Project.  
Inquiries may include, but are not limited to, (a) whether the Final Report recommendations have 
been or will be used to implement the Project, (b) the anticipated Project implementation timeline, 
(c) the likely sources of financing for the Project, and (d) the sources of procurements supporting 
implementation of the Project.  In addition, the Grantee agrees to notify USTDA any time the 
Grantee selects a new primary contact person for the Project during the Evaluation Period. 
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13. Grantee Recordkeeping and Audit

The Grantee agrees to maintain books, records and other documents relating to the Activity, the 
Contract and this Grant Agreement adequate to demonstrate implementation of its responsibilities 
under this Grant Agreement and the Contract, including the selection of the Contractor and 
Subcontractors, receipt and approval of Contract deliverables and approval or disapproval of 
Invoices for payment by USTDA.  Such books, records and other documents shall be separately 
maintained for a period of three (3) years after the date of the final disbursement by USTDA.  The 
Grantee shall afford USTDA or its authorized representatives the opportunity at reasonable times 
to review such books, records and other documents relating to the Activity, the Contract and this 
Grant Agreement. 

14. Representation of Parties

For all purposes relevant to this Grant Agreement, the Government of the United States of America 
will be represented by the U.S. Ambassador to the Host Country or USTDA, and the Grantee will 
be represented by its Public Procurement Regulatory Authority at the address of record set forth 
in Article 15 below.  The Parties may, by written notice to the other Party, designate additional 
representatives for all purposes under this Grant Agreement. 

15. Addresses of Record for Parties

Any notice, request, document or other communication submitted by either Party to the other under 
this Grant Agreement shall be in writing or sent through an electronic medium that produces a 
tangible record of the transmission, such as an email message, and will be deemed duly given or 
sent when delivered to such Party at the following address of record, as applicable: 

(A) For the Grantee:

To: Ms. Tumelo Motsumi 
Title: Acting Chief Executive Officer 
Address: Plot 8913 Maakgadigau Way 

Gaborone West Industrial, Gaborone 
Phone: (+267) 360 2000 
Email: tmotsumi@ppra.co.bw 

(B) For USTDA:

To: U.S. Trade and Development Agency 
Address: 1101 Wilson Boulevard, Suite 1100 

Arlington, VA  22209-2275 
USA 

Phone: (703) 875-4357
Email: USTDA_Worldwide@ustda.gov
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All such communications shall be in the English language, unless the Parties otherwise agree in 
writing.  In addition, the Grantee shall provide the Commercial or Economic Section of the U.S. 
Embassy in the Host Country with a copy of each notice, request, document or other 
communication sent to USTDA. 

Any communication relating to this Grant Agreement shall include the following fiscal data: 

Appropriation No.: 11 21/22 1001 
Activity No.: 2022-91005A 
Reservation No.: 2022300 
Grant No.: 1131PL22GH91300 

16. Implementation Letters

To assist the Grantee and the Contractor in the efficient performance of the Activity, USTDA may 
from time to time issue one or more implementation letters (“Implementation Letters”) to provide 
additional, modified or updated information about matters covered by this Grant Agreement and/or 
to make modifications or clarifications to the terms and provisions herein (any such information 
or modification, as applicable, a “Change”).  Without limiting the generality of the foregoing, 
USTDA may issue Implementation Letters containing one or more Changes, among other reasons, 
to: (a) extend the estimated completion date set forth in Clause K(1) in Annex II, (b) extend the 
availability period of Grant Funds set forth in Clause K(2) in Annex II, (c) update the fiscal data 
set forth in Article 15, (d) update a Party’s address of record or point of contact, (e) make 
modifications or clarifications to the Terms of Reference, (f) grant conditional waivers pursuant 
to Article 19, and (g) correct scrivener’s errors.  Notwithstanding the provisions of Article 17, 
upon receipt of an Implementation Letter from USTDA, if and to the extent the Grantee assents to 
the Change set forth in such Implementation Letter, the Grantee shall promptly notify USTDA of 
such assent by email in accordance with Article 15, and such Change will be deemed incorporated 
into the terms and provisions of this Grant Agreement without the need for any further action by 
either Party.  The Parties may also use jointly agreed upon Implementation Letters, executed by 
each Party, to confirm, clarify, modify and/or record their mutual understanding of matters covered 
by this Grant Agreement. 

17. Amendment; Assignment; Binding Effect; Change of Control

(A) Either Party may submit to the other Party at any time a proposed amendment to this Grant
Agreement (including Annex I and Annex II).  Any proposed amendment to this Grant Agreement
will be effective only if it has been signed by both Parties.  Any proposed assignment of this Grant
Agreement must be approved by both Parties in writing in order to be effective.  This Grant
Agreement will be binding upon and inure to the benefit of the Parties and their respective
successors and assigns permitted under this Article 17.

(B) For purposes of this Grant Agreement, the term “Change of Control” means the occurrence
of any one or more of the following: (i) the accumulation, whether directly, indirectly, beneficially
or of record, by any person, legal entity or group, of fifty percent (50%) or more of the shares of
the outstanding equity securities of the Grantee, (ii) a merger, consolidation or reorganization of
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the Grantee in which the Grantee does not survive as an independent legal entity or upon the 
consummation of which the holders of the Grantee’s outstanding equity ownership interests prior 
to such merger, consolidation or reorganization own less than 50% of the outstanding equity 
ownership interests of the Grantee after such merger, consolidation or reorganization, or (iii) a sale 
of all or substantially all of the assets of the Grantee.  The Grantee shall provide USTDA with 
written notice of any anticipated Change of Control of the Grantee prior to the effective date of 
such Change of Control, which notice must identify (i) the person(s) and/or legal entity (or entities) 
that are gaining control or ownership over the Grantee, and (ii) the person(s) and/or legal entity 
(or entities) that are losing control or ownership over the Grantee.  The Grantee acknowledges and 
agrees that, in order for the Activity to continue following any Change of Control, any legal entity 
(or entities) that are gaining control or ownership over the Grantee must satisfy USTDA’s due 
diligence guidelines. 
 
18. Termination 
 
(A) Termination Events 
 
Either Party may terminate this Grant Agreement at any time by giving the other Party prior written 
notice thereof.  Notwithstanding the foregoing provision, if the U.S. Office of Foreign Assets 
Control determines that either of the Grantee or the government of the Host Country has acted in 
violation of any sanctions laws or executive orders established by the United States Government, 
this Grant Agreement will terminate five (5) business days following such determination without 
the need for any further action or notice on the part of either Party unless USTDA delivers written 
notice prior to the expiration of such five (5) business day period to the Grantee that this Grant 
Agreement will remain in full force and effect.  If the Grantee becomes aware of any such violation 
or determination, the Grantee shall notify USTDA in writing within one (1) business day 
thereafter.  
 
(B) Effect of Termination 
 
The termination of this Grant Agreement will end any obligations of the Parties to provide financial 
or other resources for the Activity (including, without limitation, any obligation of USTDA to 
provide the Grant Funds), except for payments that may be made by USTDA to the Contractor, if 
any, pursuant to Clause H of the Mandatory Contract Clauses set forth in Annex II to this Grant 
Agreement.  This Article and Articles 5, 11, 12, 13, and 20 of this Grant Agreement shall survive 
termination of this Grant Agreement. 
 
19. Waiver 
 
No obligation, condition or other provision of this Grant Agreement may be modified, waived or 
discharged unless such modification, waiver or discharge (collectively, a “Waiver”) is agreed to 
in writing and signed by the Party entitled to enforce such obligation, condition or other provision.  
Any such Waiver will be effective only to the extent expressly specified therein.  No Waiver by 
either Party of any breach of, or of compliance with, any condition or provision of this Grant 
Agreement by the other Party will be considered a Waiver of any other condition or provision or 
a Waiver of the same condition or provision at another time.  The rights and remedies of the Parties 
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under this Grant Agreement are (a) not limited to the rights and remedies expressly set forth in this 
Grant Agreement and are in addition to all other rights and remedies available to the Parties under 
applicable law, and (b) not exclusive and may be exercised without precluding the future exercise 
by a Party of any other such rights and remedies.  Neither the failure nor any delay by any Party 
in exercising any right, power or privilege under this Grant Agreement will operate as a Waiver of 
such right, power or privilege. 

20. Governing Law

This Grant Agreement is governed by, and construed in accordance with, the applicable laws of 
the United States of America.  In the absence of applicable federal law, the laws of the State of 
New York shall apply, without giving effect to any choice or conflict of law provision or rule that 
would cause the application of the laws of another jurisdiction. 

21. Counterparts; Language

This Grant Agreement may be executed in counterparts, each of which shall be deemed an original, 
but all of which together shall constitute one and the same Grant Agreement.  Counterparts may 
be delivered via email or other transmission method and any counterpart so delivered shall be 
deemed to be valid and effective for all purposes.  This Grant Agreement may be executed in two 
or more languages, but in the event of any conflict or inconsistency between the English language 
version of this Grant Agreement and any other version, the English language version of this Grant 
Agreement will control. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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Annex I 

Terms of Reference 

These terms of reference (“Terms of Reference”) in this Annex I set forth the terms, conditions, 
provisions, and specifications for the performance of the Procurement Technical Assistance (the 
“Activity”) for the benefit of the Government of Botswana’s (“GOB’s”) Public Procurement 
Regulatory Authority (“PPRA”) (the “Client”) related to the proposed Procurement Technical 
Assistance (the “Project”) located in the Republic of Botswana (the “Host Country”).  The U.S. 
firm selected to perform the TA (the “Contractor”) shall perform the Activity in accordance with 
these Terms of Reference and the other terms and provisions of this Contract between the 
Contractor and the Client. 

The Public Procurement and Asset Disposal Board became the PPRA in May 2022, upon the 
adoption of the Public Procurement Act of 2021 (“the Act”). The PPRA is responsible for the 
implementation and enforcement of the Act, which includes: setting standards and practices for 
public procurement officials throughout the public procurement system in Botswana; ensuring 
the application of fair, equitable, competitive, transparent, accountable, efficient, non-
discriminatory, honest practices that achieve value for money for the Government of Botswana; 
engendering public confidence in procurement standards and practices of the government; 
monitoring and enforcing the compliance with said standards and practices in accordance with 
the Act and any other relevant law by a procuring entity; monitoring the performance of a 
procuring entity throughout the procurement process; and providing and supporting capacity 
building of all procuring entities and stakeholders in the procurement system. The PPRA’s 
functions include but are not limited to monitoring, assessing, reviewing and reporting on the 
performance of the public procurement system to the Minister of Finance and advising on 
desirable changes; issuing standardized bidding documents to a procuring entity; issuing a model 
structure for a procuring entity taking into account the separation of duties, efficiency, 
transparency, good corporate governance, and any other principle of public procurement; 
conducting periodic inspections of the records and proceedings of a procuring entity to ensure 
compliance with the Act; and instituting periodic audits at various stages of the procurement 
process; maintaining a contractor register; and promoting the training and professional 
development of stakeholders in the public procurement process-including contractors.  

The purpose of this TA is to assist the PPRA in creating the rules, regulations, training 
requirements, and implementation guidance for the procuring entities within the GOB to support 
the full implementation of the Act.  The TA is designed to support the PPRA in administering the 
Act, specifically in the areas of providing capacity building to public procurement officers across 
the GOB and the auditing of the public procurement system.  

The Contractor’s performance of the Activity must comply with the entirety of these Terms of 
Reference, and any modification of or deviation from these Terms of Reference must be approved 
in writing by USTDA in accordance with the procedures for amendments or other modifications 
under this Contract.  The Contractor acknowledges and agrees that (i) the Contractor will be paid 
in accordance with the payment schedule set forth in this Contract and will not be eligible for 
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payment in respect of work under these Terms of Reference that the Contractor fails to perform, 
(ii) any performance by the Contractor of work not included in, not in compliance with or
inconsistent with these Terms of Reference will be ineligible for approval or payment, absent an
amendment or other modification in accordance with such procedures, and (iii) failure to obtain
prior written approval from USTDA for any amendment to, modification of or deviation from
these Terms of Reference may result in forfeiture of payment for work performed that is not in
compliance with these Terms of Reference and/or a significant delay in payment of the final
invoice (the foregoing subclauses (i) through (iii) collectively, the “Performance Requirements”).
As used in these Terms of Reference, the word “include” along with its variants (e.g., “included”,
“including”) will be interpreted to mean “include, without limitation” or equivalent expression.

All data collected, designs made, analyses produced and/or other work completed by the 
Contractor in the performance of each task (“Task”) and subtask (“Subtask”) under these Terms 
of Reference must be documented by the Contractor in written reports in order to constitute a 
deliverable (“Deliverable”), as further described below under each Task and Subtask, as 
applicable.  The Contractor shall use its best efforts to verify any information provided by the 
Client.  The Contractor shall include each such Deliverable as a stand-alone chapter in the Final 
Report (as defined below). 

The Contractor shall provide the Client with a draft version of the Deliverable for Tasks 2, 4 , and 
6 for the Client’s review and comment.  The Client shall provide comments, if any, on such draft 
Deliverable within fourteen (14) calendar days following receipt of such Deliverable.  The 
Contractor shall incorporate the Client’s comments, to the extent possible, and issue a final 
Deliverable in connection with such Task within fourteen (14) calendar days following receipt of 
the Client’s comments.  By submitting the Deliverable for a given Task to the Client, the 
Contractor acknowledges to USTDA that it has read and understood the Performance 
Requirements.] 

Given the circumstances of the global pandemic, it is anticipated that the Contractor will perform 
work both on-site and virtually, though the Grantee’s preference is that trainings are provided in-
person. Any meetings or other actions or work set forth under these Terms of Reference that are 
indicated to occur in-person, on-site or otherwise in a specified location may, if agreed by both the 
Client and the Contractor (and with advance notice to and written agreement from USTDA), be 
conducted remotely, including online, by teleconference, by videoconference or by other means; 
provided, however, that the Contractor shall clearly document in the corresponding Deliverable 
the date on which such agreement was reached and approved by USTDA, and shall describe the 
alternative means of accomplishing the relevant work, along with the rationale for such decision. 
Further, if the Client and the Contractor propose to apply such a change only to part of any Task 
or Subtask (i.e., to change portions of a Task or Subtask from in-person work to a remote work, 
while maintaining other portions of such Task or Subtask as in-person work, including the division 
of a Task or Subtask into multiple Tasks or Subtasks in order to separate remote work from in-
person work), then: (i) the Client and/or the Contractor shall notify USTDA in advance of such a 
proposal, and USTDA may, in its sole discretion, approve of such proposal and formalize the 
proposed modification through an Implementation Letter (as defined in Clause B(3)) to this 
Contract, and (ii) USTDA may, in its sole discretion, modify the payment schedule under Clause 
3 of this Contract in order to separate such remote and in-person work into separate payments and 
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reflect such modification of Tasks and Subtasks, as applicable, through an Implementation Letter 
to this Contract.  Notwithstanding the foregoing under this paragraph, USTDA reserves the right 
to make any appropriate adjustments to the total amount of Grant Funds (and therefore the value 
of the payments made by USTDA pursuant to the Contract) that may result from any such 
modifications. 

Task 1 – Public Procurement Act and Regulations Review and Kick-Off Call  
The Contractor shall plan, organize, schedule, and conduct a Kick-Off Call with the Grantee 
(“Kick-Off Call”).  Prior to the Kick-Off Call, the Contractor shall provide to the Grantee a draft 
Kick-Off Call meeting agenda and a draft presentation of the Contractor’s understanding of the 
Public Procurement Act and Regulations as written as well as an overview of the work plan for 
completing the TOR.  Within the presentation the Contractor shall outline any questions for 
clarification to discuss during the Kick-Off Call.  The Grantee shall review the Contractor’s draft 
presentation prior to the Kick-Off Call and shall highlight any issues or concerns for the 
Contractor prior to the Kick-Off Call to ensure a productive and effective meeting. At the Kick-
Off Call, the Contractor shall review the TA objectives and scope with the Grantee (according to 
these Terms of Reference), discuss and clarify any issues related to the work plan or the 
interpretation of the Act, and confirm the schedule of TA activities, timing for submission of key 
deliverables and presentations, and any additional data required for performing the TA.  For the 
avoidance of doubt, any work plan shall be consistent with the entirety of the TOR, and in the 
case of any inconsistency, the TOR shall control. 

The Contractor shall review any previous and current laws, regulations, documents, and 
programs provided by the Grantee related to procurement processes, and policies that are related 
to the Public Procurement Act of 2021. The Contractor shall give special attention to the 
processes, policies, and regulations that exist to help the GOB achieve greater value for money 
through the procurement process. The Contractor shall consult with the Grantee to determine the 
Grantee’s priorities with respect to the implementation of the Act. 

Task 1 Deliverable: The Contractor shall provide a comprehensive report on all items 
reviewed, clarifications, conclusions, takeaways, and next steps discussed during the 
Kick-Off Call, including the final Kick-Off Call meeting agenda and the final 
presentation provided during the Kick-Off Call. This Kick-Off Call Report shall be 
included in the Final Report, as described below, and entitled Task 1 Kick-Off Call 
Report.  

Task 2 – Public Procurement Act Guidelines, Best Practices and Implementation Manual  

The Contractor shall prepare and deliver a Public Procurement Act guidelines, best practices, and 
implementation manual for the Grantee (herein referred to as the “Public Procurement Manual”). 
The Public Procurement Manual shall: 

1. Provide guidance to procuring entities on how to implement the policies, regulations, and
guidelines that govern GOB public procurement functions and apply the GOB’s new
procurement policies, processes, and procedures under the new Act effectively and
efficiently;
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2. Be designed to assist in promoting skills development of GOB procurement staff,
including but not limited to topics such as: value-based procurement policies, acquisition
planning processes and budget analyses, sourcing, contract and supplier management,
contract negotiation methods and strategy, spending analysis and category management,
project financing schemes, and internationally accepted standard forms of contracts; and

3. Be designed to assist in fostering value-based procurement modernization and the
strengthening of procurement professionalization across the GOB in accordance with the
new Public Procurement Act of 2021.

The Contractor shall ensure that all information included in the Public Procurement Manual is 
consistent with the Laws and Acts of the GOB, as well as the procedures, rules, and regulations 
guiding the activities of government ministries, land boards, councils, and state-owned entities in 
Botswana. The Grantee shall review and provide final approval of the Public Procurement 
Manual. 

Task 2 Deliverable: The Contractor shall prepare and deliver to the Client a written 
report that contains (i) an executive summary, (ii) documentation evidencing all work 
performed under this Task, (iii) electronic copies of all data, documentation, and 
original source files for such Deliverable, (iv) a “cross-walk” that provides (A) 
language of each required set forth in this Task (in sentence or bullet point form) and 
(B), the associated page number(s) of the featured, presented in a table format, and (v) 
findings and all work product created in connection with this Task, including but not 
limited to: the Public Procurement Manual, as described above. 

Task 3 – Training on the Public Procurement Manual  

The Contractor shall train Grantee staff and up to eight (8) other national procuring entities on 
how to effectively use and apply the Public Procurement Manual delivered under Task 2.  The 
Contractor shall design and conduct the trainings, which shall cover the policies, regulations, 
and guidelines that govern GOB procurement functions under the new Public Procurement 
Act of 2021 and how to use the Public Procurement Manual to implement the aforementioned 
functions effectively and efficiently. 

The Grantee shall be responsible for providing the appropriate space for the trainings to occur 
and shall allow sufficient time for the PPRA staff and the staff of the other procuring entities 
to participate in the trainings; and shall work with procuring entities to select participants for 
the trainings.   

For the purpose of creating a “train the trainers” approach, the Contractor shall record the 
trainings delivered under Task 3 to ensure that the staff from the PPRA and the procuring 
entities can deliver the same level of training to other public procurement officials in the Host 
Country.  The Contractor and the Grantee shall agree beforehand what digital medium shall 
be used for the recordings prior to the start of the trainings for this Task. 

Task 3 Deliverable: The Contractor shall prepare and deliver to the Client a written report 
that contains (i) an executive summary, (ii) documentation evidencing all work performed 
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under this Task, (iii) electronic copies of all data, documentation, and original source files 
for such Deliverable, (iv) a “cross-walk” that provides (A) language of each required set 
forth in this Task (in sentence or bullet point form) and (B), the associated page number(s) 
of the featured, presented in a table format, and (v) findings and all work product created 
in connection with this Task, including but not limited to: dates of each training, 
participants lists, the training/technical materials and exercises, a summary of questions 
asked and answers provided, and training recordings as described above. The Contractor 
shall provide a copy of the recordings of each training to the Grantee in a format acceptable 
for future use by the Grantee.   

Task 4: Develop Audit Procedures and Preparation of the PPRA Audit Manual 

The Contractor shall advise the PPRA on establishing audit procedures to safeguard transparency 
in the public procurement system and take into consideration international best practices for 
procurement auditing. The Contractor shall prepare draft audit procedures, audit tools, and 
templates designed for PPRA auditors based upon international best practices. The Contractor 
shall prepare an Audit Manual designed for PPRA auditors, herein referred to as the “Audit 
Manual”, which includes the aforementioned audit procedures, tools, and templates. The 
Contractor shall ensure that all draft audit procedures, tools, template and the Audit Manual 
conform with the Act and other relevant legislation. The Grantee shall review and provide final 
approval of the Audit Manual. 

Task 4 Deliverables: The Contractor shall prepare and deliver to the Client a written 
report that contains (i) an executive summary, (ii) documentation evidencing all work 
performed under this Task, (iii) electronic copies of all data, documentation, and 
original source files for such Deliverable, (iv) a “cross-walk” that provides (A) 
language of each required set forth in this Task (in sentence or bullet point form) and 
(B), the associated page number(s) of the featured, presented in a table format, and (v) 
findings and all work product created in connection with this Task, including but not 
limited to: draft audit procedures including tools and templates and an Audit Manual 
designed for PPRA auditors.  

Task 5: Training on the Audit Manual 

The Contractor shall design and conduct trainings for the PPRA (up to 70 staff members) on 
any audit procedures, tools, and templates developed in Task 4 that have been approved by 
the PPRA. In addition, the Contractor shall train the PPRA staff on how to effectively use and 
apply the Audit Manual as described under Task 4.  The Grantee shall be responsible for 
providing the appropriate space for this training to occur and shall allow sufficient time for 
the PPRA staff to participate in the training.  

Task 5 Deliverable: The Contractor shall prepare and deliver to the Client a written report 
that contains (i) an executive summary, (ii) documentation evidencing all work performed 
under this Task, (iii) electronic copies of all data, documentation, and original source files 
for such Deliverable, (iv) a “cross-walk” that provides (A) language of each required set 
forth in this Task (in sentence or bullet point form) and (B), the associated page number(s) 
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of the featured, presented in a table format, and (v) findings and all work product created 
in connection with this Task, including but not limited to: dates of each training, 
participants lists, the training/technical materials and exercises, a summary of questions 
asked and answers provided, and training recordings as described above. The Contractor 
shall provide a copy of the recordings of each training to the Grantee in a format acceptable 
for future use by the Grantee.   

Task 6– Other Recommendations for the Implementation of the New Procurement Act 

The Contractor shall prepare recommendations for the implementation of the new Act to the 
Grantee to serve as a reference and resource for the Grantee, particularly after the Contractor’s 
period of performance concludes. The recommendations shall consist of:  

6a. Recommendations to the Grantee on how to introduce, formalize, and deploy the 
Public Procurement Manual across the GOB. 
6c. Recommendation to the Grantee on how to introduce, formalize, and deploy the audit 
manual, tools, and templates across the PPRA. 

Task 6 Deliverable: The Contractor shall prepare and deliver to the Client a written 
report that contains (i) an executive summary, (ii) documentation evidencing all work 
performed under this Task, (iii) electronic copies of all data, documentation, and original 
source files for such Deliverable, (iv) a “cross-walk” that provides (A) language of each 
required set forth in this Task (in sentence or bullet point form) and (B), the associated 
page number(s) of the featured, presented in a table format, and (v) findings and all work 
product created in connection with this Task, including but not limited to: 
recommendations to the Grantee on how to introduce, formalize, and deploy the Public 
Procurement Manual and Audit Manual. 

Task 7 – Development Impact Assessment  

The Contractor shall assess the anticipated development impacts associated with the 
implementation of the TA. The purpose of the development impact assessment is to provide the 
Grantee and other interested parties with a broader view of the potential impacts of the TA, and 
particularly the potential impacts of the implementation of the deliverables listed in Tasks 2 
through 5 developed during this TA. The Contractor shall provide quantitative and qualitative 
assessments of the potential impact of implementing the TA, with specific attention to the 
following indicators:    

Category  Indicator  Description  Anticipated 
Outcome  

Human Capacity 
Building  

Human Capacity 
Development  

The training on the Public Procurement 
Manual to the PPRA and other procuring 
entities led to increased knowledge or 
understanding of best value determination 
methods and how to apply them in 
procurements. The training on the Audit 
Manual for the PPRA led to increased 

140 individuals  
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knowledge or understanding of auditing 
international best practices.   

Promoting 
Effective 
Markets and 
Governance   

Application of 
Best Value 
Determination or 
LCCA 
procurement 
practices  

With the implementation of the new Public 
Procurement Manual, procurement 
procedures contained in the Act were made 
clear to procuring entities. Procurement 
procedure changes could be applied to 
acquisition planning and market research, 
technical specifications and non-price 
factors.   

Y/N  

Promoting 
Effective 
Markets and 
Governance  

Supporting 
International Best 
Practices  

The implementation of the Audit Manual 
led to the adoption of internationally 
recognized best practices that support 
transparency, competition and strong 
oversight best practices.  

Y/N  

For the qualitative assessment, the Contractor shall provide narrative descriptions of how the 
implementation of the TA is anticipated to impact each of the above indicators. For the quantitative 
assessment, the Contractor shall quantify the outcomes of the indicators wherever possible, 
including, but not limited to, providing the total number of procurement officials trained during 
the course of the TA. 

Task 7 Deliverables: The Contractor shall prepare and deliver to the Client a written report 
that contains (i) an executive summary, (ii) documentation evidencing all work performed 
under this Task, (iii) electronic copies of all data, documentation, and original source files 
for such Deliverable, (iv) a “cross-walk” that provides (A) language of each required set 
forth in this Task (in sentence or bullet point form) and (B), the associated page number(s) 
of the featured, presented in a table format, and (v) findings and all work product created 
in connection with this Task, including but not limited to: the development impact 
assessment for the TA.  

Task 8 – Final Report  

The Contractor shall develop the language for, prepare and deliver to the Grantee and USTDA a 
substantive and comprehensive final report of all work performed under these Terms of 
Reference (the “Final Report”), which must conform to the requirements under Clause I of the 
Mandatory Contract Clauses (as defined in Annex II). The Contractor shall organize the Final 
Report into chapters and sections with clear labels corresponding to each of the above tasks and 
sub-tasks of these TOR, and the Contractor shall include in the Final Report all deliverables and 
documents that have been provided to the Client under these TOR. The Contractor shall 
incorporate into the Final Report (i) all of the findings, recommendations, and conclusions of the 
TA under these TOR, and (ii) all other documents and/or reports provided pursuant to the tasks 
noted above, in each case clearly organized and labeled according to each task and sub-task 
under these TOR. The Contractor shall also include an executive summary to the Final Report as 
a whole and provide a summary for each task under the Terms of Reference.   
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Annex II 

USTDA Mandatory Contract Clauses 

A. Grant Agreement; Subcontracts; USTDA Mandatory Contract Clauses Controlling

The Contract Parties acknowledge that this Contract is funded in whole or in part by the U.S. Trade 
and Development Agency (“USTDA”) under the Grant Agreement between the Government of 
the United States of America, acting through USTDA, and the Government of Botswana’s Public 
Procurement Regulatory Authority (the “Client”), dated as of [__________________] (the “Grant 
Agreement”).  Terms used but not defined in this Contract shall have the meanings as set forth in 
the Grant Agreement.  The Client has selected [_________________________] (the “Contractor”) 
to deliver Technical Assistance (the “Activity”) related to the proposed Procurement Technical 
Assistance (the “Project”) located in The Government of Botswana (the “Host Country”).  Each 
of the Client and the Contractor is referred to herein as a “Contract Party”, and collectively as the 
“Contract Parties”. 

Except as otherwise expressly provided herein, (i) all work performed under this Contract must be 
performed either by the Contractor or otherwise by a Subcontractor (as defined below) pursuant 
to a Subcontract (as defined below), and (ii) all Subcontracts entered into by the Contractor that 
are funded or partially funded with Grant Funds must be in writing and must include these USTDA 
Mandatory Contract Clauses (these “Mandatory Contract Clauses”), other than for Clauses B, G, 
H, I, J and S.  Upon USTDA’s request, the Contractor shall provide USTDA with a copy of each 
Subcontract that it enters into, along with an English translation of any such Subcontract that is 
executed in a language other than English, which translation must be certified by the Contractor 
as being complete and accurate.  For purposes of this Contract, (a) the term “Subcontractor” means 
any individual, corporation, partnership or other legal entity having a contract, purchase order or 
other agreement, whether written or oral, with the Contractor for the performance of any part of 
the Activity, and (b) the term “Subcontract” means any such contract, purchase order or other 
agreement entered into between the Contractor and a Subcontractor. 

In addition, (i) in the event of any inconsistency or conflict between the terms and provisions of 
the Grant Agreement (subject to Article 2, Article 5(E) and Article 9 therein) and those of this 
Contract or any Subcontract hereunder, the Grant Agreement shall be controlling, and (ii) in the 
event of any inconsistency between the terms and provisions of these Mandatory Contract Clauses 
and any other terms and provisions of this Contract or any Subcontract hereunder, these Mandatory 
Contract Clauses shall be controlling. 

B. USTDA as Financier

(1) USTDA Approval of Contract

USTDA will not authorize the disbursement of Grant Funds until this Contract conforms to 
modifications required by USTDA (if any) during the Contract review process and this Contract 
has been formally approved by USTDA.  To perform this review in a timely fashion, USTDA must 
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receive from either the Client or the Contractor an English language version of a final negotiated 
draft version of the Contract (in an editable electronic format) sent to the email address listed in 
Clause M below, or to such other email address as specified by USTDA. 

(2) USTDA Not a Party to This Contract

(a) The Contract Parties understand and agree that USTDA as a financing entity reserves
to itself certain rights under this Contract, including, but not limited to: (i) the right to
approve the terms of this Contract and amendments to this Contract, including
assignments, the selection of the Contractor and all Subcontractors, the Terms of
Reference, the Final Report, and any and all documents related to this Contract or any
Subcontract funded under the Grant Agreement, (ii) the right to require the Contract
Parties to suspend performance of the Terms of Reference upon reasonable prior
written notice to the Contract Parties, and any further work performed in connection
with the Terms of Reference following the Contractor’s receipt of such written notice
will be at the Contractor’s risk, (iii) the right to suspend disbursements of Grant Funds
under Clause 3 for cause upon reasonable prior written notice to the Contract Parties,
and (iv) the right to demand, upon written notice to the Contractor, a refund from the
Contractor of an appropriate amount of any Grant Funds that have been previously
disbursed to the Contractor under Clause 3 of this Contract in the event that (A) the
Contractor or any Subcontractor fails to comply in all material respects with the Terms
of Reference or the terms and conditions of this Contract (including these Mandatory
Contract Clauses), or (B) this Contract and/or the Activity is terminated, and the
amount of Grant Funds disbursed to the Contractor prior to such termination exceeds
the value of the work performed under this Contract in accordance with its terms, as
determined by USTDA in its sole discretion.  The Contract Parties shall comply with
all written notices, instructions and requests issued by USTDA in connection with
USTDA’s exercise of its rights under this Clause B(2).

(b) The Contract Parties further understand and agree that USTDA, in reserving any or all
of the foregoing rights, has acted solely as a financing entity to ensure the proper use
of United States Government funds, and that any decision by USTDA to exercise or
refrain from exercising these rights will be made as a financier in the course of funding
the Activity and will not be construed as making USTDA a party to this Contract.  The
Contract Parties understand and agree that USTDA may, from time to time, exercise
the foregoing rights, or discuss matters related to these rights and the Project with the
Contract Parties or the parties to any Subcontract, jointly or separately, and in
consideration of USTDA’s role as financier, the Contract Parties further agree that
USTDA’s rights may be exercised without thereby incurring any responsibility or
liability, in contract, tort or otherwise, to the Contract Parties or the parties to any
Subcontract.  Any approval or failure to approve by USTDA will not bar the Client or
USTDA from asserting any right that it might have against the Contractor, or relieve
the Contractor of any liability which the Contractor might otherwise have to the Client
or USTDA.
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(c) The Contract Parties shall not sue or join any action seeking compensation from, and
shall not participate in and shall withdraw from, any action seeking compensation from
the Government of the United States of America, or any of its departments or agencies,
arising in connection with the Activity.

(d) The Contract Parties acknowledge and agree that USTDA is a third party beneficiary
to this Contract and is entitled to the rights and benefits hereunder and may enforce the
provisions of this Contract as if it were a party hereto.  No person, other than the
Contract Parties hereto and USTDA, has any rights or remedies under this Contract.

(3) Implementation Letters

To assist the Client and the Contractor in the efficient performance of the Activity, USTDA may 
from time-to-time issue one or more implementation letters (“Implementation Letters”) to provide 
additional, modified or updated information about matters covered by this Contract and/or to make 
modifications or clarifications to the terms and provisions herein (any such information or 
modification, as applicable, a “Change”).  Without limiting the generality of the foregoing, 
USTDA may issue Implementation Letters containing one or more Changes, among other reasons, 
to: (a) extend the estimated completion date set forth in Clause K(1), (b) extend the availability 
period of Grant Funds set forth in Clause K(2), (c) update the fiscal data set forth in Clause M, (d) 
update a Party’s address of record or point of contact, (e) make modifications or clarifications to 
the Terms of Reference, (f) grant conditional waivers of USTDA’s rights pursuant to Clause 16 of 
the Contract, (g) modify the list of personnel specified in Annex III of this Contract, and (h) correct 
scrivener’s errors.  Notwithstanding the provisions of Clause 15 and Clause J of this Contract, 
upon receipt of an Implementation Letter from USTDA, if and to the extent each Contract Party 
assents to the Change set forth in such Implementation Letter, such Contract Party shall promptly 
notify the other Contract Party and USTDA of such assent by email in accordance with Clause 19 
and Clause M, as applicable, and such Change will be deemed incorporated into the terms and 
provisions of this Contract without the need for any further action by either Contract Party or 
USTDA.  The Contract Parties and USTDA may also use jointly agreed upon Implementation 
Letters, executed by each Contract Party and by USTDA, to confirm, clarify, modify and/or record 
their mutual understanding of matters covered by this Contract. 

C. Nationality, Source and Origin

For purposes of this Contract, the term “U.S. Firm” means: 

(i) a private-sector for-profit legal entity or partnership that is formed, incorporated or
organized in the U.S., with its principal place of business in the U.S., and which is:

(a) more than fifty percent (50%) owned or controlled by U.S. citizens and/or non-U.S.
citizens lawfully admitted for work and/or permanent residence in the United
States; or

(b) satisfies each of the following criteria:
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(I) has been incorporated or organized in the U.S. for more than three (3) years 
prior to either (i) the date on which the initial proposal in respect of the 
Activity is received by USTDA, or (ii) the date on which the Contractor 
submits its bid in response to USTDA’s request for proposals in connection 
with the Activity, as applicable; 

(II) has performed similar services in the U.S. for that three (3) year period; 
(III) employs U.S. citizens in more than half of its permanent full-time positions 

in the U.S.; and 
(IV) has the existing capability in the U.S. to perform the work in question; or 

 
(ii) a nonprofit organization that is incorporated in the U.S. and managed by a governing 

body, a majority of whose members are U.S. citizens and/or non-U.S. citizens lawfully 
admitted for work and/or permanent residence in the United States. 

 
In addition, the term “Source” means the country from which a shipment is made, and the term 
“Origin” means (x) the place of production of a good, whether through manufacturing, assembly 
or otherwise, or (y) the place from which delivery of a service is administered, as applicable. 
 
Except as USTDA may otherwise expressly agree in writing, the following provisions shall govern 
the delivery of goods and professional services funded by Grant Funds under the Grant Agreement: 
 
(1) the Contractor and all Subcontractors that are legal entities must be U.S. Firms; 
 
(2) all natural persons who perform any part of the Activity as the Contractor, as a Subcontractor, 
or as an employee of the Contractor or of any Subcontractor, in each case, must be (a) U.S. citizens, 
or (b) non-U.S. citizens lawfully admitted for work and/or permanent residence in the United 
States; 
 
(3) notwithstanding the provisions of Clauses C(1) and C(2), up to twenty percent (20%) of the 
Grant Funds may be used to pay for work performed in connection with the Activity by: 
 

(a) Subcontractors that are organized as legal entities under the laws of the Host Country; 
and 
 

(b) natural persons working as employees of the Contractor, as employees of any Host 
Country Subcontractor or as direct Subcontractors, in each case, who are either (i) 
citizens of the Host Country, or (ii) non-Host Country citizens lawfully admitted for 
work and/or permanent residence in the Host Country; 

 
(4) a Host Country Subcontractor may only be used for specific services from the Terms of 
Reference identified in the Subcontract; 
 
(5) no part of the Grant Funds disbursed in connection with the performance of the Activity may 
be used to pay (i) any legal entity that is incorporated or organized under the laws of a jurisdiction 
other than one of the United States or the Host Country, or (ii) a natural person who is a citizen of 
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a country other than the United States (except as expressly provided in Clause C(2)) or the Host 
Country; and 

(6) goods purchased for the performance of the Activity and associated delivery services (e.g.,
international transportation and insurance) must have their nationality, Source and Origin in the
United States; provided, however, that goods and services incidental to Activity support (e.g., local
lodging, food and transportation) in the Host Country are not subject to the foregoing restrictions.

D. Recordkeeping and Audit

The Contractor shall, and shall require its Subcontractors receiving Grant Funds to, maintain in 
accordance with generally accepted accounting procedures all books, records and other documents 
(including without limitation all bank statements, and receipts or proofs of purchase for all goods 
and services acquired in connection with the Activity) sufficient in form, content and level of detail 
to properly reflect all transactions and disbursements under or in connection with the Activity and 
this Contract.  Such books, records and other documents shall clearly identify, track and describe 
the use and expenditure of Grant Funds separately from other funding sources.  Such books, 
records and documents must be maintained during the period of performance of work commencing 
on the Effective Date, and continuing until the date that is three (3) years following the final 
disbursement of Grant Funds by USTDA.  The Contractor shall, and shall require its 
Subcontractors receiving Grant Funds to, (i) afford USTDA or its authorized representatives the 
opportunity at reasonable times for inspection and audit of such books, records and other 
documents, and (ii) in the event of an audit of such books, records and other documents, reasonably 
cooperate with, and promptly respond to information requests from, any USTDA-appointed 
auditors. 

E. U.S. Carriers 

(1) Air

Transportation by air of persons or property funded under the Grant Agreement shall be on U.S. 
flag carriers in accordance with the Fly America Act, 49 U.S.C. § 40118, to the extent service by 
such carriers is available, as provided under applicable U.S. Government regulations. 

(2) Marine

Transportation by sea of property funded under the Grant Agreement shall be on U.S. carriers in 
accordance with U.S. cargo preference laws, including (without limitation) the Cargo Preference 
Act of 1954, 46 U.S.C. § 55305. 

F. Workman’s Compensation Insurance

The Contractor shall provide adequate workman’s compensation insurance coverage for work 
performed under this Contract. 
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G. Disbursement Procedures 
 
(1) USTDA Approval of Contract 
 
Disbursement of Grant Funds will be made only after USTDA approval of this Contract.  Any 
work performed by the Contractor or any Subcontractor in connection with the Activity prior to 
USTDA’s approval of the Contract will be at the Contractor’s risk. 
 
(2) Payment Schedule Requirements 
 
A payment schedule for disbursement of Grant Funds to the Contractor is included in this Contract 
under Clause 3.  Such payment schedule must conform to the following USTDA requirements:  
(a) the Contractor must provide reasonable justification for the amount of the mobilization 
payment, which in any event may not exceed ten percent (10%) of the total Grant Funds without 
the prior written approval of USTDA; (b) all other payments, with the exception of the final 
payment, must be based upon completion of one or more Tasks under the Terms of Reference as 
set forth in Clause 3; and (c) the final payment must be no less than fifteen percent (15%) of the 
total Grant Funds amount, payable upon approval by USTDA of a Final Report that has been (i) 
prepared and submitted in accordance with the requirements set forth in Clause I below, and (ii) 
approved in writing by the Client in the manner provided for by Clause G(4)(b)(iii) below.   
 
(3) Invoice Approval Procedures 
 
The Contractor shall submit Invoices meeting the requirements set forth in Clause G(4) to the 
Client for approval prior to submitting any such Invoice to USTDA for payment.  The Client shall 
not approve any Invoice submitted to it by the Contractor unless such Invoice, and all work 
performed by the Contractor (or any Subcontractor) in connection with such Invoice, complies 
with the Terms of Reference and these Mandatory Contract Clauses.  All Invoices must be 
submitted to the attention of the Finance Department by email to invoices@ustda.gov. 
 
(4) Invoice Requirements 
 
For purposes of this Contract, the term “Invoice” means any invoice submitted (or to be submitted) 
to USTDA by either the Client or the Contractor for payment of Grant Funds.  USTDA will make 
all disbursements of Grant Funds directly to the Contractor.  The Contractor must provide USTDA 
with an Oracle Supplier Request Form (available from USTDA) with the first Invoice.  Either the 
Client or the Contractor may request disbursement of Grant Funds by USTDA to the Contractor 
for performance of the Terms of Reference by submitting the following to USTDA: 
 
(a) Contractor’s Invoice 
 
The Invoice from the Contractor shall include reference to the applicable Deliverable(s) (as defined 
in Annex I of this Contract) or other performance milestone(s) listed in the Contract payment 
schedule, the requested payment amount, and an appropriate certification to USTDA by the 
Contractor, as follows: 
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(i) For a mobilization payment (if any): 
 

“As a condition for this mobilization payment, the Contractor certifies to 
USTDA that it will perform all work in accordance with the terms of its 
Contract with the Client.  To the extent that the Contractor does not comply 
with the terms and conditions of the Contract, including the USTDA 
Mandatory Contract Clauses contained therein, it will, upon USTDA’s 
request, make an appropriate refund to USTDA.   

 
(ii) For Contract performance milestone payments: 
 

“The Contractor certifies to USTDA that it has performed the work 
described in this invoice in accordance with the terms of its Contract with 
the Client and is entitled to payment thereunder.  To the extent the 
Contractor has not complied with the terms and conditions of the Contract, 
including the USTDA Mandatory Contract Clauses contained therein, it 
will, upon USTDA’s request, make an appropriate refund to USTDA.   

 
(iii) For the final payment: 
 

“The Contractor certifies to USTDA that it has performed the work 
described in this invoice in accordance with the terms of its Contract with 
the Client and is entitled to payment thereunder.  Specifically, the 
Contractor has submitted the Final Report to the Client, as required by the 
Contract, and received the Client’s approval of the Final Report.  To the 
extent the Contractor has not complied with the terms and conditions of the 
Contract, including the USTDA Mandatory Contract Clauses contained 
therein, it will, upon USTDA’s request, make an appropriate refund to 
USTDA.   

 
(b) Client’s Approval of the Contractor’s Invoice 
 
(i) The Invoice for a mobilization payment must be approved in writing by the Client on the 
Invoice or separately. 
 
(ii) For Contract performance milestone payments, the following certification to USTDA by the 
Client must be provided on the Invoice or separately: 
 

“The Client certifies to USTDA that the services for which disbursement is 
requested by the Contractor have been performed satisfactorily, in 
accordance with applicable Contract provisions, including the USTDA 
Mandatory Contract Clauses contained therein, and the terms and 
conditions of the USTDA Grant Agreement.   

 
(iii) For the final payment, the following certification to USTDA by the Client must be provided 
on the Invoice or separately: 
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“The Client certifies to USTDA that the services for which disbursement is 
requested by the Contractor have been performed satisfactorily, in 
accordance with applicable Contract provisions, including the USTDA 
Mandatory Contract Clauses contained therein, and the terms and 
conditions of the USTDA Grant Agreement.  The Final Report submitted 
by the Contractor has been reviewed and approved by the Client.  

(5) Payment Disclaimer

The Contract Parties understand and agree that payment by USTDA of an Invoice does not 
constitute (a) acceptance or approval by USTDA, whether express or implied, of (i) any materials, 
Deliverables, reports or other documents prepared or delivered by the Contractor or any 
Subcontractor, or (ii) any work performed under the Terms of Reference or otherwise by the 
Contractor or any Subcontractor, in each case, in connection with the Activity, or (b) confirmation 
or agreement by USTDA, whether express or implied, as to whether any work performed by the 
Contractor or any Subcontractor in connection with the Activity has been performed in accordance 
with the terms and conditions of this Contract, including the Terms of Reference or these 
Mandatory Contract Clauses. 

H. Termination

(1) Effect of Termination

In the event that this Contract and/or the Activity is terminated prior to completion of all Tasks 
under the Terms of Reference, the Contractor will be eligible for payment for the value of the work 
performed pursuant to the terms of this Contract prior to such termination; provided, however, that 
any such eligibility is subject to (a) compliance by the Contractor with the terms and conditions of 
this Contract (including the Terms of Reference and these Mandatory Contract Clauses), and (b) 
USTDA approval, which may be granted or withheld in USTDA’s sole discretion.  Likewise, in 
the event of such termination, USTDA may be entitled to receive a refund of Grant Funds from 
the Contractor pursuant to Clause B(2)(a).  For the avoidance of doubt, in no event will any such 
termination relieve either Contract Party from any liability or obligation under this Contract arising 
prior to the effective date of such termination. 

(2) Survivability

The obligations of the Contract Parties arising under the Surviving Clauses (as defined in the main 
body of this Contract), as well as Clauses A, B, D, G, H, N, Q, [R and S][R, S and T][Include as 
applicable if Clause T is included below.] of these Mandatory Contract Clauses, in each case, shall 
survive the termination of this Contract. 
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I. USTDA Final Report 
 
(1) Definition 
 
“Final Report” shall mean the Final Report described in the final Task of the Terms of Reference. 
 
(2) License to Utilize Final Report 
 
The Client hereby grants to the Government of the United States of America a fully paid-up, 
irrevocable, perpetual, transferrable, worldwide, royalty-free, non-exclusive license to use the 
Final Report, and all Deliverables and other work product associated with the Activity, including 
all Intellectual Property therein whether Pre-Existing Contractor IP, Pre-Existing Client IP or 
Developed IP (each as defined in the main body of this Contract). 
 
(3) Final Report Submission Requirements 
 
The Contractor shall provide the following documents and materials to USTDA collectively as 
one single submission: 
 
(a) One (1) CD-ROM containing a complete electronic copy of the Final Report for USTDA’s 
internal records.  This version of the Final Report must be in the English language and must be 
approved by the Client in writing.  It is the responsibility of the Contractor to ensure that 
Confidential Information (as defined in the main body of this Contract), if any, contained in this 
version of the Final Report is clearly marked (any version containing such Confidential 
Information, a “Confidential Version”).  USTDA will maintain the confidentiality of such 
Confidential Information, subject to and in accordance with applicable U.S. law.  The Contractor 
shall affix a label to the CD-ROM indicating the name of the electronic file containing the Final 
Report, which filename must satisfy the requirements of Clause I(4)(c) below. 
 
(b) One (1) CD-ROM containing an electronic copy of the Final Report suitable for public 
distribution (the “Public Version”).  The Public Version must be in the English language and must 
be approved by the Client in writing.  As the Public Version will be available for public 
distribution, it must not contain any Confidential Information.  It is the responsibility of the 
Contractor to ensure that no Confidential Information is contained in the Public Version of the 
Final Report.  If the complete version of the Final Report submitted under Clause I(3)(a) above 
contains no Confidential Information, it may be used as the Public Version.  In any event, the 
Public Version must be informative and contain sufficient Project detail to be useful to prospective 
U.S. equipment and service providers.  The Contractor shall affix a label to the CD-ROM 
indicating the name of the electronic file containing the Public Version, which filename must 
satisfy the requirements of Clause I(4)(c) below.  The Contractor acknowledges and understands 
that, notwithstanding any other provision in this Contract, the Public Version will be publicly 
available and in the public domain. 
 
(c) A cross-walk index (the “Cross-walk”), delivered separately from the Final Report.  The Cross-
walk must be organized in numerical order by Task and Subtask from the Terms of Reference in 
a table format, and for each such Task and Subtask the Cross-walk must provide (i) the language 
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of the requirement set forth in the Terms of Reference (in sentence, bullet point or Subtask form), 
and (ii) the associated page number(s) on which the evidence establishing the Contractor’s 
completion of such requirement is included within the complete version of the Final Report 
delivered to USTDA under Clause I(3)(a), presented in a table format. 

(d) The Contractor’s final Invoice, prepared and submitted in accordance with Clause G.

(4) Final Report Presentation

All Final Reports submitted to USTDA must be paginated and include the following: 

(a) The front cover of every Final Report shall contain the name of the Client, the name of the
Contractor who prepared the report, a report title, USTDA’s logo, and USTDA’s address.  If the
complete version of the Final Report contains Confidential Information, the Contractor shall label
the front cover of that version of the Final Report with the term “Confidential Version”.  The
Contractor shall label the front cover of the Public Version of the Final Report with the term
“Public Version”.  The front cover of every Final Report shall also contain the following
disclaimer:

“This report was funded by the U.S. Trade and Development Agency 
(USTDA), an agency of the U.S. Government.  The opinions, findings, 
conclusions or recommendations expressed in this document are those of 
the author(s) and do not necessarily represent the official position or policies 
of USTDA.  USTDA makes no representation about, nor does it accept 
responsibility for, the accuracy or completeness of the information 
contained in this report.” 

(b) The inside front cover of every Final Report shall contain (i) USTDA’s logo, USTDA’s
address, and USTDA’s mission statement, (ii) a written statement from the Client affirming that
the Client has granted a license in connection with the Final Report to the Government of the
United States of America as set forth in Clause I(2), and (iii) in the case of any Public Version of
the Final Report, the Contractor shall include the term “Public Version” on such page, along with
the following language:

“Each of the Contractor and the Client certify to USTDA that this document 
contains the Public Version of the Final Report and that all contents are 
suitable for public distribution.” 

(c) Unless otherwise specified in the Terms of Reference, any electronic file containing any
version of the Final Report or any other associated documents must be submitted to USTDA in a
commonly accessible, machine readable, read-only format (such as .pdf format).  The Contractor
shall create a filename for any such electronic file that includes (in the following order): (i) the
name of the Host Country, (ii) the USTDA Activity number set forth among the fiscal data in
Clause M, and (iii) the title of the Final Report.  In the case of any electronic file containing a
Confidential Version of the Final Report, the Contractor shall include the term “CONFIDENTIAL
VERSION” at the end of such filename.  In the case of any electronic file containing the Public
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Version of the Final Report, the Contractor shall include the term “PUBLIC VERSION” at the end 
of such filename. 
 
(d) The Contractor and any Subcontractors that perform work pursuant to the Contract must be 
clearly identified in the Final Report.  Business name, point of contact, address, telephone and 
email address shall be included for the Contractor and each Subcontractor. 
 
(e) The Final Report shall be accompanied by a letter or other notation by the Client which states 
that the Client approves the Final Report.  A certification to USTDA by the Client to this effect 
provided on or with the Invoice for final payment will meet this requirement. 
 
(5) Final Report Disclaimer 
 
The Contract Parties understand and agree that neither USTDA’s receipt of the Final Report nor 
processing or payment of the final Invoice by USTDA constitutes (a) approval, validation or 
endorsement by USTDA, whether express or implied, of (i) the Final Report or any of its contents, 
or (ii) the quality, characteristics or nature of any work performed under the Terms of Reference 
or otherwise by the Contractor or any Subcontractor in connection with the Activity, or (b) 
confirmation or agreement by USTDA, whether express or implied, as to whether any work 
performed by the Contractor or any Subcontractor in connection with the Activity has been 
performed in accordance with the terms and conditions of this Contract, including the Terms of 
Reference and these Mandatory Contract Clauses. 
 
J. Amendment Procedures 
 
Consistent with the amendment provisions set forth in the main body of this Contract, all 
amendments, assignments or other modifications to this Contract, including the Annexes to this 
Contract, will be made effective only by written instrument signed by the Contract Parties and 
approved in writing by USTDA.  Either Contract Party may submit to USTDA, at the address set 
forth in Clause M, a final negotiated draft version (in an editable electronic format) of any proposed 
amendment, assignment or other modification to this Contract for USTDA review.  USTDA will 
advise the Contract Parties as to whether the draft instrument is ready for execution, on the 
understanding that USTDA’s approval may be contingent upon certain modifications being made 
to such draft. 
 
K. Activity Schedule 
 
(1) Activity Completion Date 
 
The Contract Parties’ estimated completion date for the Activity is [date]. 
 
(2) Time Limitation on Disbursement of USTDA Grant Funds 
 
Except as USTDA may otherwise expressly agree in writing, (a) no Grant Funds may be disbursed 
under this Contract for goods and services which are provided prior to the Effective Date of the 
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Grant Agreement, and (b) no Grant Funds may be disbursed more than four (4) years after the 
Effective Date of the Grant Agreement. 
 
L. Business Practices; Conflicts of Interest 
 
(1) Business Practices 
 
The Contract Parties recognize the existence of standards of conduct for public officials and 
commercial entities in their respective countries.  Therefore, the Contract Parties shall fully comply 
with all United States and Host Country laws relating to corruption or bribery, and shall not directly 
or indirectly provide, offer or promise to provide money or anything of value to any public official 
in violation of any United States or Host Country laws relating to corruption or bribery.  For 
example, the Contractor and its Subcontractors shall fully comply with the requirements of the 
U.S. Foreign Corrupt Practices Act, as amended (15 U.S.C. §§ 78dd-1 et seq.).  Each Contract 
Party agrees that it shall require that any Subcontractor, agent or representative hired to represent 
it in connection with the Activity will comply with this Clause L and all laws which apply to 
activities and obligations of that Contract Party, including, but not limited to, those laws and 
obligations referenced above. 
 
(2) Conflicts of Interest 
 
(a) Except as USTDA may otherwise expressly agree in writing, no Contract Party, or any 
employee, executive, director, officer or other staff member of a Contract Party, may either directly 
or indirectly engage in any activity or maintain any relationship (any such activity or relationship, 
a “Conflict of Interest”) which might adversely affect the Activity or the rights of USTDA, 
including but not limited to (i) ownership of a material interest in the other Contract Party, or in 
any supplier, contractor, distributor, Subcontractor (other than any Subcontractor that is an affiliate 
of the Contractor as disclosed to USTDA in Annex III of this Contract), customer or other entity 
involved in the performance of the Activity, (ii) acceptance of any material payment, service, loan, 
gift, trip, entertainment, favor or other thing of value from the other Contract Party, a supplier, 
contractor, distributor, Subcontractor, customer or other entity involved in the performance of the 
Activity, (iii) any employee, executive, director, officer or other staff member of one Contract 
Party holding a position as an employee, executive, director, officer or other staff member of the 
other Contract Party, or of any supplier, contractor, distributor, Subcontractor, customer or other 
entity involved in the performance of the Activity, and (iv) any condition or circumstance that 
would reasonably be expected to (A) cause one or more of the Contract Parties to be unable or 
potentially unable to render impartial assistance or advice, (B) impair the objectivity of the 
Contractor or any Subcontractor in performing the Activity, or (C) create an unfair competitive 
advantage for any entity wherein either Contract Party has a material interest. 
 
(b) Neither the Client nor the employees, executives, directors, officers or other staff members of 
the Client may receive payment from the Grant Funds. 
 
(c) Any Contract Party shall promptly notify USTDA of any Conflict of Interest of which it 
becomes aware. 
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M. USTDA Address and Fiscal Data

Any communication with USTDA regarding this Contract shall be sent to the following contact 
information and include the fiscal data listed below: 

To: U.S. Trade and Development Agency 
Address: 1101 Wilson Boulevard, Suite 1100 

Arlington, VA  22209-2275 
USA 

Phone: (703) 875-4357
Email: USTDA_Worldwide@ustda.gov

Fiscal Data: 
Appropriation No.: 11 21/22 1001 
Activity No.: 2022-91005A 
Reservation No.: 2022300 
Grant No.: 1131PL22GH91300 

N. Taxes

The Grant Funds provided under the Grant Agreement shall not be used to pay any taxes, tariffs, 
duties, fees or other levies imposed under laws in effect in the Host Country, except for taxes of a 
de minimis nature imposed on local lodging, food, transportation or airport arrivals or departures 
or individual income taxes assessed on local Host Country staff (“Accepted Taxes”).  Neither the 
Client nor the Contractor may seek reimbursement from USTDA for any such taxes, tariffs, duties, 
fees or other levies, other than the Accepted Taxes, to the extent that the amounts of such Accepted 
Taxes are included on expense receipts maintained by the Contractor in accordance with Clause 
D. 

O. Compliance with Trade-Related Laws

The Contractor and all Subcontractors are responsible for compliance with U.S. export licensing 
requirements, if applicable, in the performance of all work in connection with the Activity.  In 
addition, the Contractor shall not recommend as part of the Final Report any products, 
commodities, components, articles or other goods for use in connection with the Project that are 
(i) subject to any Withhold Release Order issued by U.S. Customs and Border Protection under
Section 307 of the Tariff Act of 1930 (19 U.S.C. § 1307), (ii) included on the “List of Goods
Produced by Child Labor or Forced Labor” published from time to time by the U.S. Department
of Labor, or (iii) otherwise restricted by the Uyghur Forced Labor Prevention Act, Pub. L. 117-78
(2021).  If, at any time during the performance of the Activity, the Contractor determines in its
professional judgment (consistent with recognized professional standards) that it is unable to
comply with the provisions of this Clause O, the Contractor shall promptly (but in any event,
within three (3) business days) notify USTDA.
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P. Change of Control

For purposes of this Contract, the term “Change of Control” means the occurrence of any one or 
more of the following: (i) the accumulation, whether directly, indirectly, beneficially or of record, 
by any person, legal entity or group, of fifty percent (50%) or more of the shares of the outstanding 
equity securities of a Contract Party, (ii) a merger, consolidation or reorganization of a Contract 
Party in which such Contract Party does not survive as an independent legal entity or upon the 
consummation of which the holders of such Contract Party’s outstanding equity ownership 
interests prior to such merger, consolidation or reorganization own less than 50% of the 
outstanding equity ownership interests of such Contract Party after such merger, consolidation or 
reorganization, or (iii) a sale of all or substantially all of the assets of a Contract Party.  Each 
Contract Party shall provide both USTDA and the other Contract Party with written notice of any 
anticipated Change of Control of such Contract Party prior to the effective date of such Change of 
Control, which notice must identify (i) the person(s) and/or legal entity (or entities) that are gaining 
control or ownership over such Contract Party, and (ii) the person(s) and/or legal entity (or entities) 
that are losing control or ownership over such Contract Party.  The Contract Parties acknowledge 
and agree that, in order for the Activity to continue following any Change of Control, any legal 
entity (or entities) that are gaining control or ownership over a Contract Party must satisfy 
USTDA’s due diligence guidelines. 

Q. Liability

This Contract may include a clause that limits the liability of the Contract Parties, provided that 
such a clause does not (i) disclaim liability for damages that are natural, probable and reasonably 
foreseeable as a result of a breach of this Contract, or (ii) limit the total amount of damages 
recoverable to an amount less than the total amount of Grant Funds actually disbursed to the 
Contractor pursuant to this Contract.  If any clause set forth in this Contract is inconsistent with 
either or both of these limitations, such clause will be invalid and unenforceable to the extent of 
the inconsistency. 

R. Arbitration

If the Contract Parties submit any dispute arising under this Contract for arbitration, the scope of 
any such arbitration shall be limited to the Contract Parties’ rights and/or obligations under this 
Contract and may not extend to any right or obligation of USTDA.  The arbitrator(s) shall not 
arbitrate issues directly affecting the rights or obligations of USTDA. 

S. Reporting Requirements

The Contractor shall advise USTDA as to the status of the Project at least one (1) time per year for 
a period of two (2) years after completion of the Activity.  In addition, if at any time the Contractor 
receives follow-on work from the Client, the Contractor shall so notify USTDA and shall designate 
the Contractor’s point of contact related to such follow-on work, including such person’s name, 
title, address, telephone number and email address.  Because this information may be made 
publicly available by USTDA, any Confidential Information must be designated as such by the 
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Contractor and provided separately to USTDA.  USTDA will maintain the confidentiality of such 
Confidential Information, subject to and in accordance with applicable U.S. law. 
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USTDA-Funded Feasibility Study, Technical Assistance, or Training Grant 

U.S. Prime Contractor Form 
This form is designed to enable the U.S. Trade and Development Agency ("USTDA") to obtain information about entities and individuals proposed for participation in 
USTDA-funded activities. Information in this form is used to conduct screening of entities and individuals to confirm that potential partners meet USTDA’s requirements, 
and to ensure compliance with legislative and executive branch prohibitions on providing support or resources to, or engaging in transactions with, certain individuals 
or entities. 

USTDA Activity Number [To be completed by USTDA] 

Activity Type [To be completed by USTDA] 
Feasibility Study Technical Assistance 

Other (specify) 

Activity Title [To be completed by USTDA] 

1. Full Legal Name of U.S. Prime Contractor
(as stated in articles of incorporation or equivalent legal 
document) 

2. U.S. Prime Contractor Business Address

3a. U.S. Prime Contractor Telephone 

3b. U.S. Prime Contractor Website 

4. Year U.S. Prime Contractor Established (include 
any predecessor company(ies) and year(s) established).
Please attach additional pages as necessary. 

5. Type of Business Entity (e.g., corporation, LLC,
Partnership, Sole Proprietor, Other) 

6. Type of Ownership Publicly Traded Company (i.e., offers securities for sale to the general public through a U.S. stock 
exchange and is subject to SEC reporting requirements) 

Private Company (including subsidiaries of publicly traded companies) 

Other (specify) 

7. If the U.S. Prime Contractor is not a publicly
traded company and has owners (e.g., shareholder,
partner, parent company), provide a list of such
owners and the percentage of their ownership.
Please complete an Attachment A for each parent
company whose ownership percentage is 10% or
more.  Attachment A does not need to be
completed for individual people who own shares of
the U.S. Prime Contractor, even though such
individuals must be listed here. The sum of the 
percentages listed here must equal 100%.

If available, please attach corporate organization 
chart that includes the corporate relationships listed 
here.    

Name of Owner 
Percentage (%) Ownership 

(Column total must equal 100%) 

8. Is the U.S. Prime Contractor proposing to subcontract 
some of the proposed work to another firm? Yes No 

9. Please list the legal names of the proposed 
subcontractors (if applicable). An Attachment B is 
required for each proposed subcontractor.

U.S. Prime Contractor Project Manager (Point of Contact for USTDA)

10. Full Legal Name (First, Middle, Last)

11. Business Address

12. Telephone

13. Email

U.S. Prime Contractor may attach additional sheets, as necessary. 
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TO BE COMPLETED BY PRIVATE AND OTHER U.S. FIRMS ONLY 

(Not Applicable for U.S. Publicly Traded Company) 

14. Provide a list of the U.S. Prime Contractor’s directors and principal officers. Please provide full legal names.

Title Name 

(e.g., Director, President, Chief Executive Officer, Secretary, Treasurer, or other 
applicable title) 

*Please place an asterisk (*) next to the names of those directors and principal officers who will be
involved in the USTDA-funded activity. 

Full Legal Name (First, Middle, Last) 
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U.S. Prime Contractor's Representations Initial 
below U.S. Prime Contractor shall certify the following (or provide an explanation as to why any representation cannot be made): 

A. U.S. Prime Contractor is 
a [check one]: 

Corporation LLC Partnership Sole Proprietor Other 

duly organized, validly existing and in good standing under the laws of the State of: 15. 

The U.S. Prime Contractor has all the requisite corporate power and authority to conduct its business as presently conducted, to submit 
this proposal, and if selected, to execute and deliver a contract to the Grantee for the performance of the USTDA Activity. The U.S. Prime 
Contractor is not debarred, suspended, or to the best of its knowledge or belief, proposed for debarment or ineligible for the award of 
contracts by any federal or state governmental agency or authority. 

B. The U.S. Prime Contractor has included herewith a copy of its Articles of Incorporation (or equivalent charter or document issued by a
designated authority in accordance with applicable laws that provides information and authentication regarding the legal status of an 
entity) and a Certificate of Good Standing (or equivalent document) issued within one (1) month of the date of signature 

by the State of: 16. 

The U.S. Prime Contractor commits to notify USTDA and the Grantee if it becomes aware of any change in its status in the state in which it 
is incorporated. USTDA retains the right to request an updated certificate of good standing at any time. (U.S. publicly traded companies 
need not include Articles of Incorporation or Certificate of Good Standing.) 

C. Neither the U.S. Prime Contractor nor any of its directors or principal officers have, within the ten-year period preceding the submission 
of these representations, been convicted of or had a civil judgment rendered against them for: commission of fraud or a criminal offense 
in connection with obtaining, attempting to obtain, or performing a federal, state, or local government contract or subcontract; violation 
of federal or state antitrust statutes relating to the submission of offers; or commission of embezzlement, theft, forgery, bribery, 
falsification or destruction of records, making false statements, tax evasion, violating state or federal criminal tax laws, or receiving stolen 
property. 

D. Neither the U.S. Prime Contractor, nor any of its directors or principal officers, is presently indicted for, or otherwise criminally or civilly 
charged with, commission of any of the offenses enumerated in paragraph C above.

E. There are no federal or state tax liens pending against the assets, property, or business of the U.S. Prime Contractor. The U.S. Prime 
Contractor   has not, within the three-year period preceding the submission of these representations, been notified of any delinquent 
federal or state taxes in an amount that exceeds US$10,000 for which the liability remains unsatisfied. Taxes are considered delinquent if
(a) the tax liability has been fully determined, with no pending administrative or judicial appeals; and (b) a taxpayer has failed to pay the 
tax liability when full payment is due and required.

F. The U.S. Prime Contractor has not commenced a voluntary case or other proceeding seeking liquidation, reorganization, or other relief with
respect to itself of its debts under any bankruptcy, insolvency, or other similar law. The U.S. Prime Contractor has not had filed against it an
involuntary petition under any bankruptcy, insolvency, or any similar law. 

G. The U.S. Prime Contractor certifies that it complies with the USTDA Nationality, Source, and Origin Requirements and shall continue to 
comply with such requirements throughout the duration of the USTDA-funded activity. The U.S. Prime Contractor acknowledges that the 
USTDA Nationality, Source, and Origin Requirements apply to the delivery of goods and professional services funded by USTDA, including,
but not limited to, the use of subcontractors. The U.S. Prime Contractor commits to notify USTDA and the Grantee if it becomes aware of 
any change which might affect the U.S. Prime Contractor’s ability to meet the USTDA Nationality, Source, and Origin Requirements.

The U.S. Prime Contractor shall notify USTDA if any of the representations are no longer true, correct, and complete. 

U.S. Prime Contractor certifies that the information provided in this form is true, correct, and complete. U.S. Prime Contractor understands and agrees that 
the U.S. Government may rely on the accuracy of this information in processing a request to participate in a USTDA-funded activity. If at any time USTDA 
has reason to believe that any person or entity has willfully and knowingly provided incorrect information or made false statements, USTDA may take 
action under applicable law. The undersigned represents and warrants that he/she has the requisite power and authority to sign on behalf of the U.S. Prime 
Contractor. 

17. Name 20. Signature 

18. Title 

19. Full Legal Name of U.S.
Prime Contractor 

21. Date 

If U.S. Prime Contractor is Private or Other, please attach a copy of the U.S. Prime Contractor's Articles of Incorporation (or 
equivalent document) and Certificate of Good Standing (or equivalent document). 
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ATTACHMENT A 

USTDA-Funded Feasibility Study, Technical Assistance, or Training Grant 

U.S. Prime Contractor Ownership Information Form: 
Parent Entity(ies) 

This form shall be completed for each parent entity that owns 10% or more of the U.S. Prime Contractor ("Owner").   An additional copy of this 
form shall be completed for each parent company identified in this form that owns 10% or more in the Owner, as identified in this form.  This 
form does not need to be completed for individual people who own shares of the U.S. Prime Contractor or the Owner. 

USTDA Activity Number [To be completed by USTDA] 

Activity Title [To be completed by USTDA] 

1. Full Legal Name of U.S. Prime Contractor

2. Full Legal Name of Owner (as stated in articles of
incorporation or equivalent legal document)

3. Business Address of Owner

4. Owner Telephone Number

5. Owner Website

6. Year Owner Established (include any predecessor
company(ies) and year(s) established). Please attach additional
pages as necessary.

7. Country of Owner's Principal Place of Business

8. Type of Entity Publicly Traded Company 
(i.e., offers securities for sale to the general public through a 
stock exchange) 

Principal stock 
exchange(specify): 

Private Company 

Other (specify) 

9. Provide a list of Owner’s upstream owners (e.g.,
shareholder, partner, parent company) and the
percentage of their ownership.  Please complete an
Attachment A for each parent company whose
ownership percentage is 10% or more.

Attachment A does not need to be completed for 
individual people who own shares of the Owner, 
though such individuals must be listed here. The sum 
of the percentages listed here must equal 100%. 

Name of Owner 
Percentage (%) Ownership 

(Column total must equal 
100%) 

Please attach additional sheets, as necessary. 
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10. Provide a list of all the Owner's top executives and members of its governing board, including directors and principal officers. Please
provide full legal names. (Not Applicable for U.S. Publicly Traded Company) 

Title Name 

(e.g., Director, President, Chair, Chief Executive Officer, Secretary, Treasurer, or other 
applicable title) 

*Please place an asterisk (*) next to the names of those directors and principal officers who will be
involved in the USTDA-funded activity. 

Full Legal Name (First, Middle, Last) 
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ATTACHMENT B 

USTDA-Funded Feasibility Study, Technical Assistance, or Training Grant 

Subcontractor Information Form 
This form is designed to enable the U.S. Trade and Development Agency ("USTDA") to obtain information about entities and individuals proposed for participation in USTDA-
funded activities. Information in this form is used to conduct screening of entities and individuals to ensure compliance with legislative and executive branch prohibitions 
on providing support or resources to, or engaging in transactions with, certain individuals or entities with which USTDA must comply. 

USTDA Activity Number [To be completed by 
USTDA] 

Activity Title [To be completed by USTDA] 

1. Full Legal Name of U.S. Prime Contractor for
USTDA Activity

2. Full Legal Name of Subcontractor (as stated in
articles of incorporation or equivalent legal
document)

3. Business Address of Subcontractor

4a.  Subcontractor Telephone Number 

4b. Subcontractor Website 

5. Year Subcontractor Established (include any
predecessor company(ies) and year(s) established). Please
attach additional pages as necessary. 

Subcontractor Point of Contact 

6. Full Legal Name (First, Middle, Last/Family)

7. Family Name or Last Name

8. Address

9. Telephone

10. Email

Subcontractor may attach additional sheets, as necessary. 



Page 2 of 2 

Subcontractor’s Representations 
Initial 
below The Subcontractor shall provide the following (or provide any explanation as to why any representation cannot be made), made as of the 

date of these representations: 

A. Subcontractor is a 
[check one]

Corporation LLC Partnership Sole 
Proprietor 

Other  
(specify): 

duly organized, validly existing and in good standing under the laws of: 11. 

The Subcontractor has all the requisite corporate power and authority to conduct its business as presently conducted, to participate 
in this USTDA-funded activity, and if the U.S. Prime Contractor is selected, to execute and deliver a subcontract to the U.S. Prime 
Contractor for the performance of the USTDA- funded activity. The Subcontractor is not debarred, suspended, or to the best of its 
knowledge or belief, proposed for debarment or ineligible for the award of contracts or multilateral assistance under the laws of the U.S. 
or any other law. 

B. Neither the Subcontractor nor any of its directors or principal officers have, within the ten-year period preceding the submission of
these representations, been convicted of or had a judgment rendered against them for: commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a federal, state, or local government contract or subcontract;
violation of federal or state antitrust statutes relating to the submission of offers; or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, tax evasion, violating federal or state criminal tax laws, or
receiving stolen property. 

C. Neither the Subcontractor, nor any of its directors or principal officers, is presently indicted for, or otherwise criminally or civilly
charged with, commission of any of the offenses enumerated in paragraph B above. 

D. There are no federal or state tax liens pending against the assets, property, or business of the Subcontractor. The Subcontractor has
not, within the three-year period preceding the submission of these representations, been notified of any delinquent federal or state
taxes in an amount that exceeds US$10,000 for which the liability remains unsatisfied. Taxes are considered delinquent if (a) the tax
liability has been fully determined, with no pending administrative or judicial appeals; and (b) a taxpayer has failed to pay the tax
liability when full payment is due and required.

E. The Subcontractor has not commenced a voluntary case or other proceeding seeking liquidation, reorganization, or other relief with
respect to itself of its debts under any bankruptcy, insolvency, or other similar law. The Subcontractor has not had filed against it an
involuntary petition under any bankruptcy, insolvency, or any similar law. 

The selected Subcontractor shall notify the U.S. Prime Contractor and USTDA if any of the representations are no longer true, 
correct, and complete during the period of the Subcontractor’s involvement in the above-captioned Activity. 

The Subcontractor certifies that the information provided in this form is true, correct, and complete. The Subcontractor understands and agrees that the U.S. 
Government may rely on the accuracy of this information in processing a request to participate in a USTDA-funded activity. If at any time USTDA has reason to believe 
that any person or entity has willfully and knowingly provided incorrect information or made false statements, USTDA may take action under applicable law. The 
undersigned represents and warrants that he/she has the requisite power and authority to sign on behalf of the Subcontractor. 

12. Name 15. 
Signature 

13. Title 

14. Full Legal Name of
Subcontractor 

16. Date 



APPENDIX 5 

CRITERIA FOR WITHOLDING APPROVAL OF THE CONTRACTOR SELECTED BY 
A GRANTEE FOR A GRANT ACTIVITY 



USTDA advances the infrastructure goals of developing and middle-income countries by awarding 
grant funds to overseas project sponsors (Grantees) for project preparation activities such as 
feasibility studies, technical assistance, pilot projects, environmental social impact assessments 
and front-end engineering and design projects (Grant Activities). These grant funds, in turn, fund 
work conducted by a U.S. firm (the Contractor) pursuant to a contract between the Grantee and the 
Contractor. As the financier of the Grant Activities, USTDA must approve the Contractor selected 
by the Grantee to carry out a Grant Activity, as well as the sub-contractor(s) proposed by the 
Contractor or Grantee. For purposes of this statement of policy, the term Contractor will also 
include any sub-contractor(s) proposed for USTDA Grant Activities. USTDA may withhold its 
approval if the selected Contractor fails to demonstrate its ability to meet USTDA’s standards. 

USTDA has a fiduciary duty to safeguard taxpayer funds by ensuring they are used responsibly 
and effectively. One of the ways it does this is by attempting to ensure that the Grant Activities 
USTDA finances are high-quality and can contribute to the development of implementable 
infrastructure projects. 

While USTDA cannot assume responsibility for Grantees’ decisions regarding which Contractors 
are best suited to their needs, USTDA may withhold its approval of a Contractor proposed by a 
Grantee for a particular Grant Activity on the following grounds: 

1. Failure to Demonstrate the Ability to Satisfy USTDA’s Requirements. If a Contractor
does not demonstrate the ability to satisfy USTDA’s policy or administrative requirements,
including the requirements established by the USTDA grant agreement, the mandatory
contract clauses attached to the grant agreement template (the Mandatory Clauses) or other
general or activity- specific USTDA requirements, USTDA will withhold its approval of
the selection of that Contractor for the Grant Activity.

2. Failure to Demonstrate the Ability to Satisfy the Technical and Substantive
Requirements of the Grant Activity. Each USTDA Grant Activity is governed by Terms
of Reference (ToRs). USTDA may withhold its approval of the selection of a Contractor
for a Grant Activity if the Contractor does not demonstrate that it has the technical or
substantive expertise and necessary personnel to complete the ToRs and other obligations
under the contract to either USTDA’s or the Grantee’s standards.

3. Financial Capacity. USTDA carries out credit screenings and investigates bankruptcy and
other financial delinquencies to determine the financial health and sustainability of
Contractors. If USTDA’s findings indicate that the Contractor’s financial health is
uncertain and could put the Contractor’s ability to perform its obligations in jeopardy,
USTDA may withhold its approval of the selection of that Contractor for the Grant Activity.

4. Conflict of Interest. If the Contractor has a conflict of interest, as defined in the Mandatory
Clauses, that appears likely to impair the objectivity of the Contractor or the Contractor’s
ability to carry out the ToRs, USTDA may withhold its approval of the selection of that
Contractor for the Grant Activity.



5. Audit Findings or Exceptions, or Failure to Meet Prior Contractual Obligations to
USTDA. USTDA may withhold its approval of the selection of a Contractor for a Grant
Activity if the Contractor has received audit findings or exceptions related to other
USTDA Grant Activities that suggest the Contractor will not be able to effectively carry
out the ToRs or otherwise meet USTDA’s contractual requirements. USTDA may also
withhold its approval of the Contractor selection if the Contractor has not remitted funds
that it owes to the U.S. government from the close-out of previous USTDA grant
activities. Similarly, USTDA may withhold its approval of the Contractor selection if the
Contractor has failed to meet USTDA’s contractual requirements for other Grant
Activities, including but not limited to delinquency in success fee reporting, failure to
meet cost share requirements or other noncompliance with the Mandatory Clauses.

6. Debarment. If the Contractor has been debarred by the federal government, state or local
government, or an international organization such as the World Bank, United Nations or a
regional multilateral development bank, USTDA may withhold its approval of the
selection of that Contractor for the Grant Activity.

7. Violation of Standards of Conduct. If the Contractor has violated the law or standards
of professional or ethical conduct of the U.S. or other countries, particularly those related
to bribery and corruption, or has otherwise demonstrated behavior that raises serious
integrity concerns regarding the Contactor and/or its employees, USTDA may withhold
its approval of the selection of that Contractor for the Grant Activity.

Significant Negative Performance Reviews. If the Contractor has received one or more 
significant negative performance reviews from U.S. government entities that suggest that the 
Contractor will not be able to effectively carry out the ToRs or otherwise meet USTDA’s 
contractual requirements, USTDA may withhold its approval of the selection of that 
Contractor for the Grant Activity. 
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