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Terms and Conditions Applicable to the Model Contract for Consulting Services

1. Terms and Conditions
1. Conclusion of a contract. By using this Model Contract (or sections thereof), every User of the Model Contract (hereinafter "User") acknowledges the following Terms and Conditions. These Terms and Conditions are agreed between each User and KfW without requiring that KfW receives the User's acceptance of the Terms and Conditions associated with the use of the Model Contract.
2. Liability of KfW. KfW assumes no liability for damages arising from or in connection with the use of the Model Contract, except for intent, gross negligence and injury to life, body or health.
3. Limitation of the responsibilities of KfW. KfW has prepared the Model Contract as an example of a contract for consulting services, for which KfW grants its consent in principle. However, KfW assumes in particular no obligation for the review of:
· the legal and factual accuracy of the Model Contract by obtaining internal or external legal advice,
· the factual accuracy of the circumstances underlying the Model Contract,
· the suitability of the Model Contract for the purposes of the User,
· the balance of the Model Contract versus the individual interests of the specific User,
· the contractual drafts prepared using the Model Contract that are submitted to KfW, e.g., for consent, and
· the need to update the Model Contract in the event of changes in legislation.
4. Obligations of the User. Every User shall:
· use the Model Contract only after performing a thorough individual review and making the necessary modifications for the specific circumstances.
· engage legal counsel to review the contractual draft based on the Model Contract prior to the conclusion of a contract, in order to investigate the enforceability and effectiveness of the contract under the applicable legislation.
II. Notes for the User
KfW expressly refers every User of the Model Contract to the following:
· KfW prepared this Model Contract based on the FIDIC agreement for consulting services ("White Book"), in order to provide partners of KfW with wording assistance for their contractual relationships with consultants. At the same time, use of this Model Contract facilitates the consent of KfW.
· [bookmark: _TradosPreviewCursor]The Model Contract was not developed based on any specific legal jurisdiction; instead, the choice of governing law is left to the contracting parties. KfW has not investigated whether modifications of the Model Contract are necessary so that it can be used under the respective potential jurisdictions.
· The Model Contract must be adapted to the individual needs of the specific User and should only be signed after the User has reviewed whether the specific contractual provisions are suitable for his individual purposes.
III. Structure of the Model Contract
Section 1: General Conditions – these include the general underlying contractual provisions. Changes in this section usually have a significant impact on the contract and require the prior consent of KfW.
Section 2: Special Conditions – these include the specific details of each individual case. Any modifications or deviations based on the specifics of the project or due to contractual negotiations can be included here.
Section 3: Annexes – depending on the contents, these are either project specific (e.g., TOR, Time Schedule) or generally defined (e.g., Declaration of Undertaking).
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[bookmark: _Toc286742252][bookmark: _Toc387682372][bookmark: _Toc395102529][bookmark: _Toc395103930][bookmark: _Toc395195368]Preamble
The Employer desires that the consulting services described in more detail in the Special Conditions be rendered. The Consultant has submitted a bid for these services. 
Now therefore, the Employer and the Consultant (hereinafter referred to as the “Parties”) hereby agree on the following:
[bookmark: _Toc286742253][bookmark: _Toc387682373][bookmark: _Toc395102530][bookmark: _Toc395103931][bookmark: _Toc395195369]GENERAL CONDITIONS
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	[bookmark: _Toc286666827]
Applicable Regulations

	The following regulations are considered to have been agreed between the Parties unless otherwise agreed in the Special Conditions. 
The applicable contractual regulations between the Parties (hereinafter referred to as the “Contract”) consists of the conditions of this consulting Contract (General Conditions and Special Conditions) along with the following contractual annexes[footnoteRef:2]:  [2:  If one or more annexes are not necessary in the specific contract: to maintain the order of the corresponding references, please retain the number of the annexes and insert “not applicable” as the annex text. ] 

Annex 1 [Declaration of Undertaking] 
Annex 2 [Remuneration and Invoicing]
Annex 3 [Terms of Reference]
Annex 4 [Project-specific Provisions] 
Furthermore, the KfW Guidelines for the Commissioning of Consultants in Financial Cooperation with Partner Countries (available at www.kfw-entwicklungsbank.de under “Procurement”) form an integral part of the Contract.

	
Parties
	The addresses and authorised representatives of the contractual Parties to whom all communications are to be served are listed under the Special Conditions. If the Consultant does not originate from the project country, it shall also nominate to the Employer and KfW an individual at the Consultant's place of business who may be reached at any time in cases of emergency or crisis and shall immediately inform the Employer of any change in this regard

	[bookmark: _Toc286666830]
Written Form and Language
	Amendments and supplements to this Contract, including to this written form clause, require the written form and shall be, as with all communication between the Parties, in the language agreed in the Special Conditions of this Contract.

	
Applicable Law 
	The Special Conditions contain the law applicable to this Contract. 

	[bookmark: _Toc286666834]
Assignment and sub-contracts
	The Consultant shall not have the right to assign or transfer all or any of its rights under this Contract without the prior written consent of the Employer, which shall not be provided without the consent of KfW. 

	
	If the Consultant intends to assign part of the contractual Services to others, it shall inform the Employer and KfW thereof at least 14 days before signing a corresponding sub-contract. If the Employer or KfW rejects such an assignment, the Consultant shall refrain from signing the respective sub-contract. In cases where the Services are sub-contracted, the Consultant’s obligations to fulfil the Contract shall remain unaffected. The Consultant shall ensure that the sub-contractor fulfils all requirements of this Contract, in particular also in relation to corruption avoidance and confidentiality. 

	[bookmark: _Toc286666835]
Transfer of Ownership and Rights of Use 

	The Consultant shall transfer to the Employer on the date on which any such rights arise, and in any event no later than on the date on which they are acquired:
a) all transferable rights arising from the Services performed on the basis of this Contract,
b) ownership of all studies, reports and associated data and documents that are created in connection with this Contract, or studies, reports and associated data and documents made available to the Employer as well as software produced or adapted and,
c) on completion of the Services, legal tilte to the items of equipment obtained by means of this Contract. 
Insofar as a transfer of such rights according to (a) is not possible, the Consultant shall irrevocably grant to the Employer unrestricted, transferable, licensable and exclusive rights of use and exploitation that are unlimited with respect to time and place of use. Such transfer shall include the right to adapt any transferred rights.  The Consultant shall ensure that any relevant creator of such transferrable rights waives its exercise of any such relevant rights.

	
	The Consultant shall issue all information requested by the Employer and KfW in connection with this Contract, and shall make available free of charge all requested records, documents and information. This obligation shall remain effective after termination of the Contract for a period of 24 months. 

	[bookmark: _Toc286666837]
CONFIDENTIALITY and publication 

	Without prejudice to any statutory obligations of disclosure imposed on it, the Consultant shall keep confidential all documents passed on to it by the Employer and if applicable by KfW, as well as all information exchanged and knowledge acquired concerning this Contract and its implementation, unless the Employer or KfW have authorised disclosure in writing or the information was already in the public domain before the Contract was signed. 

	[bookmark: _Toc286666839]
Corruption and Fraud

	When discharging their obligations under this Contract, the Consultant, its representatives and its employees shall comply with all applicable laws, rules, regulations and provisions of the relevant legal systems, including the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions. 

	
	The Consultant warrants with its signature that the declarations named in Annex 1 [Declaration of Undertaking] are true and correct and undertakes that it will fulfil the obligations and rules of conduct set out therein in connection with the implementation of this Contract.

	
	The Consultant undertakes to immediately notify the Employer in detail and in writing if the Consultant is induced by a public official or any other persons to make illegal payments. A public official shall be:
a) any official or employee of a public authority or an enterprise under the ownership or control of a government;
b) any person who performs a public function;
c) any official or staff member of a public international organisation;
d) any candidate for a political office; or
e) any political party or official of a political party.

	[bookmark: _Toc286666840]
Reimbursements
	All reimbursements, insurance payments or similar payments, if any, shall be paid to KfW, Frankfurt am Main (BIC: KFWIDEFF, IBAN: DE53 5002 0400 3800 0000 00), in the case of financing from project funds for the account of the Employer, stating the BMZ number or the KfW order number as a reference. 

	[bookmark: _Toc286666841]
Partial Invalidity
	The invalidity or unenforceability of one or more provisions of this Contract will not affect the validity or enforceability of any other provision of this Contract. Any invalid or unenforceable provision shall be replaced by a valid and enforceable provision which approximates as closely as possible the economic purpose of the invalid or unenforceable provision. The same shall apply accordingly in cases of omissions. 

	§ 1 [bookmark: _Toc395103933][bookmark: _Toc395195371]The Employer

	
Duty of Cooperation

	The Employer is obliged to perform the duties of cooperation to which it is subject free of charge and without delay. During the term of this Contract, the Employer shall, free of charge, in particular place at the disposal of the Consultant all data, documentation and information concerning the contractual Services that are available to it and shall support the Consultant as far as reasonably possible, if applicable also in consultation with KfW.

	[bookmark: _Toc286666846]
Taxes

	If and insofar as the Consultant and its foreign staff are obliged to pay taxes, duties, levies and other charges in connection with the Services performed according to this Contract in the project country, which are connected with:
a) payments to the Consultant or its foreign staff;
b) services which are rendered by the Consultant or its staff;
c) equipment, materials, and supplies necessary for the performance of the services, 
and insofar as these costs have not already been allowed for in the Order Value according to the Special Conditions and Annex 2 [Remuneration and Invoicing], on provision of evidence of the corresponding payments the Employer shall include in the final payment to the Consultant a reimbursement for all amounts paid in this regard.

	[bookmark: _Toc286666850]
Remuneration

	The remuneration obligations of the Employer are defined in Paragraph 5 [Remuneration] 

	§ 2 [bookmark: _Toc276043501][bookmark: _Toc286666820][bookmark: _Toc286666851][bookmark: _Toc286736708][bookmark: _Toc286742256][bookmark: _Toc387682376][bookmark: _Toc395102533][bookmark: _Toc395103934][bookmark: _Toc395195372]The Consultant

	[bookmark: _Toc286666852]
Scope of Services
	The Consultant shall render the Services assumed by it as described in detail in the Special Conditions and Annex 3 [Terms of Reference] (“Services”) in full and on time with the required due care in accordance with professional practice and recognised quality standards (current scientific and generally accepted engineering standards). 
Changes to the Services described in paragraph 3.1.1. or the remuneration according to paragraph 5 or changes that affect KfW's legal position may only be agreed with the previous consent of KfW. 

	[bookmark: _Toc286666855]
Reporting 

	The Consultant shall report to the Employer according to the Special Conditions about the progress of the Services and shall make any required information available. In the case of longer assignments, the Consultant shall submit regular reports. On completion of the Services, it will draw up a final report for the entire completion period. It shall document its work, the course of the project and the decisions made in a transparent manner.

	
	The Consultant shall inform the Employer promptly of all unusual circumstances that occur during the performance of the Services and about all matters that require the consent of KfW. 

	
Deployment of Staff
	Insofar as the Parties agree the deployment of key staff, these persons shall be named in Annex 4 [Project-specific Provisions]. The following provisions 3.3.2 and 3.3.3. shall then apply. 

	
	If key staff employed by the Consultant need to be replaced, the Consultant shall ensure that the staff member in question is replaced promptly, subject to agreement by the Employer, which may not withhold the same without an objective reason, by an individual with at least equivalent qualifications.

	.
	The costs for the withdrawal or replacement of staff during the Contract period shall be borne by the Consultant, unless this occurred on request of the Employer. In this case, the Employer shall bear the costs for the replacement of the staff member, unless the staff member in question does not meet the requirements necessary for fulfilment of the Contract or has interfered in the internal affairs of the project country.

	
PROJECT-SPECIFIC PROVISIONS
	Annex 4 (Project-specific Provisions) contains the specific project-related features of the project and the Services affecting the Consultant if such arrangements are made by the Parties. 

	§ 3 [bookmark: _Toc276043502][bookmark: _Toc286666821][bookmark: _Toc286666858][bookmark: _Toc286736709][bookmark: _Toc286742257][bookmark: _Toc387682377][bookmark: _Toc395102534][bookmark: _Toc395103935][bookmark: _Toc395195373]Commencement, Completion and Amendment of the Services

	[bookmark: _Toc286666860]
Commencement and Completion
	The Special Conditions contain the date of commencement as well as the agreed completion date, which are binding for the Consultant subject to any amendments by the Parties. A detailed time schedule, where required, is appended in Annex 4 [Project-specific Provisions]. 

	
	Insofar as this Contract provides for optional services, the Consultant shall commence delivery of the optional services not earlier than upon receipt of written notification from the Employer. 

	
Penalties for Delay

	[bookmark: _Toc286666861]If the Consultant fails to perform any of the Services under this Contract within the requisite time period due to reasons he must warrant, the Employer shall, unless the Special Conditions include a derogation, be authorised to inflict a penalty of 0.5% of the Order Value for every week of delay, subject to a cap of 8% of the Order Value. Beyond such penalty, the Employer may not bring any further claims arising from the delay in the performance of the Services. The right of termination shall remain unaffected. 

	[bookmark: _Toc286666864]
Force Majeure

	In the event of Force Majeure, the contractual obligations, insofar as affected by such event, shall be suspended for as long as performance remains impossible due to the Force Majeure. Force majeure means if any event whereby one party to the Contract is prevented to a considerable extent from performing the Services due to unavoidable, unforeseeable circumstances, such as natural disasters, hostage-taking, war, crises, revolution, terrorism and sabotage, that cannot be avoided or rendered harmless and must not be accepted because of its frequency (“Force Majeure”). This also includes in particular orders by the Federal Foreign Office of the Federal Republic of Germany for German citizens to leave the project country or project region. Insofar as an event originates entirely from the sphere of responsibility of one party to the Contract, this event does not qualify as Force Majeure.

	
	In the event of Force Majeure, the Consultant shall be entitled to an extension of the Contract equal to the delay caused by such Force Majeure. 

	
	If the performance of the Services is rendered permanently impossible by the Force Majeure, or if the Force Majeure lasts for longer than 180 days, both Parties shall be entitled to terminate the Contract. In this case, the Services performed up to the time of the Force Majeure and all documented necessary expenditure of the Consultant arising from the discontinuation of the Services shall be invoiced on the basis of contractual prices. Neither party shall make any further claims.

	
	 Any and all liability of the Consultant for damages arising due to its absence caused by the Force Majeure is excluded. It is, however, obliged to take all actions open to it to minimise the damages. Conversely, the Employer is not liable for additional costs incurred by the Consultant for the duration of the interruption. 

	[bookmark: _Toc286666865]
Termination 

	The Employer is entitled to terminate this Contract if the Consultant culpably fails to meet its contractual obligations, the performance of its Services is not in compliance with the Contract, or the Services are not performed in a timely fashion. In this case, the Consultant is solely entitled to demand the agreed remuneration for the Services performed until the date of termination but not yet remunerated. The Employer shall be entitled to demand compensation for the direct damage caused by this default.

	
	The Consultant may terminate this Contract if the Employer does not pay any amounts due and payable to it under this Contract or does not make payment in a timely fashion. In this case it may demand the agreed remuneration but must, however, deduct any expenses that it has saved by termination of the Contract or any income that it has earned from other deployments of its staff or which it has not earned as the result of wilful actions or omissions.

	
	Before a notice of termination is served according to paragraphs 4.4.1 and 4.4.2., the respective other Party is to be served notice of breach of its contractual obligations and to be granted a grace period of at least 30 days to remedy this. 

	
	The Employer, with the prior consent of KfW, may suspend or terminate this Contract after serving written notice of at least 30 days without stating reasons. In the case of suspension, the Employer shall reimburse the Consultant for the resulting, unavoidable costs. In the case of termination, the legal consequences of paragraph 4.4.2 shall apply accordingly.

	
	In the event of suspension or termination, the Consultant is obliged to immediately take measures to limit damages. On termination, all previously created drafts, reports or other documents or such that are to be created by the termination date are to be passed on to the Employer. 

	
Corruption and Fraud

	If it is proven that the Consultant has breached Paragraph 1.8 [Corruption and Fraud] or that the Declaration of Undertaking in Annex 1 is untrue or will become so, the Employer may – notwithstanding the various punishments or other sanctions to which the Consultant is subject according to the law of the country or any other legal system – terminate this Contract in writing without observing a period of notice. 

	§ 4 [bookmark: _Toc276043503][bookmark: _Toc286666822][bookmark: _Toc286666868][bookmark: _Toc286736710][bookmark: _Toc286742258][bookmark: _Toc387682378][bookmark: _Toc395102535][bookmark: _Toc395103936][bookmark: _Toc395195374]Remuneration

	[bookmark: _Toc286666869]
Remuneration of the Consultant

	The Consultant shall receive the remuneration agreed in the Special Conditions for performing the Services owed under this Contract, subject to the conditions listed therein and the conditions below. Annex 2 [Remuneration and Invoicing] contains a detailed breakdown.

	
Terms of Payment

	The Employer shall pay the Consultant's remuneration to the account named in Annex 2 [Remuneration and Invoicing] according to the following schedule: 
a) Advance payment, due within 60 days of entry into force of this Contract.
b) Instalments, if applicable, shall be paid upon presentation of corresponding invoices with a maximum of one payment per quarter. The Employer shall have the right to suspend payment of instalments at any stage in the event of substantial deviations from the time schedule and/or insufficient performance on the part of the Consultant. 
c) The final payment shall be made against presentation of a corresponding invoice after the Services have been properly performed in full, they have been accepted (if applicable) and approval of the final report by the Employer and KfW. In the case of inadequate performance, the Employer is entitled, with prior consent of KfW, to a reasonable reduction of the final payment. 
Unless otherwise agreed, payments shall be made within a period of 60 calendar days after receipt of the invoice by the Employer. 
Optional services as per paragraph 4.1.2. will be settled in connection with the final invoice.

	[bookmark: _Toc286666872]
Auditing

	For services or partial services that are not remunerated on a lump-sum basis, the Consultant shall be obliged to maintain up-to-date records that meet professional standards and that clearly and systematically indicate the services provided and the time and expense involved. The Consultant shall retain all settlement-related documents for five years and authorises the Employer and KfW to audit these at any time. 

	§ 5 [bookmark: _Toc395103937][bookmark: _Toc395195375]Liability

	
Liability of the Consultant 

	[bookmark: _Toc286666875]The Consultant shall be liable to the Employer for verifiably culpable breaches of its contractual obligations, particularly breaches of Paragraph 3 [The Consultant]. It is likewise liable for its subcontractors to the same extent. Liability for consequential damage is excluded. Furthermore, the liability of the Consultant shall be limited to the Order Value. The limitation of liability stated in the two preceding sentences shall not apply for premeditation and gross negligence.

	
Liability of the Employer

	[bookmark: _Toc286666879]The Employer shall be liable to the Consultant for verifiably culpable breaches of its contractual obligations, particularly breaches of Paragraph 2 [The Employer]. Liability for consequential damage is limited to premeditation and gross negligence. Liability for injury to life, limb or health shall remain unaffected. 

	§ 6 [bookmark: _Toc276043505][bookmark: _Toc286666824][bookmark: _Toc286666880][bookmark: _Toc286736712][bookmark: _Toc286742260][bookmark: _Toc387682380][bookmark: _Toc395102536][bookmark: _Toc395103938][bookmark: _Toc395195376]Insurance 

	[bookmark: _Toc286666881]
Insurance

	For the term of the Contract the Consultant shall take out at its own expense all insurance cover that is required and customary in order to insure its professional and personal risks, including as a minimum a professional liability insurance policy. On request by the Employer, the Consultant shall present proof of this insurance.

	§ 7 [bookmark: _Toc276043506][bookmark: _Toc286666825][bookmark: _Toc286666883][bookmark: _Toc286736713][bookmark: _Toc286742261][bookmark: _Toc387682381][bookmark: _Toc395102537][bookmark: _Toc395103939][bookmark: _Toc395195377]Disputes and Arbitration Procedure

	[bookmark: _Toc286666886]
Arbitration PROCEDURE 

	If the Parties do not reach amicable agreement, disputes arising out of or in connection with this Contract shall finally and exclusively be settled by a single arbitrator appointed and proceeding in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce in Paris. The place of arbitration and the language of the arbitration procedure shall be stipulated in the Special Conditions.






	
	- 12 -
	



	- 13 -

[bookmark: _Toc387682382][bookmark: _Toc395102538][bookmark: _Toc395103940][bookmark: _Toc395195378]SPECIAL CONDITIONS
(the references refer to the respective paragraphs in the General Conditions)
Preamble 
Project:[footnoteRef:3] 	[●] . [3:  Supplement to project title, if this is not sufficiently informative.] 

Ad 1.1	Applicable Regulations
[if lump sum payment agreed: Annex 2 [Remuneration and Invoicing] omitted.]
Ad 1.2 	Contractual Parties and Contacts
Employer is [●] 
The Employer's contact person is [●] 
Address of Employer:
	Postal address	[●] 
	Email:		[●] 
	Phone:		[●] 

Consultant is [●] 
Address of Consultant
	Postal address:	[●] 
	Email:		[●] 
	Phone:		[●] 

	Address of KfW:
	Postal address	Palmengartenstrasse 5 – 9
		60325 Frankfurt / Germany
	Email:		info@kfw.de
	Phone:		+49 (69) 7431 - 0
Ad 1.3 	Language
	The language of the Contract is English. .
Ad 1.4	Applicable Law 
	The law applicable to the Contract is[●].
Ad 3.1 	Service to be performed: 
The contractual services of the Consultant are detailed in Annex 3 [Terms of Reference]. 
Ad 3.2	Reporting by Consultant
Annex 3 [Terms of Reference] contains the relevant reporting specifications.
Ad 4.1	Commencement and Completion
	Date of commencement: The date on which execution shall be commenced is [●].
	Completion date: 	Date of completion is [●].
Ad 5.1	Remuneration
For the services to be rendered by the Consultant under this Contract, the Employer shall pay the sum of 
[●] EUR
(“Order Value”).
The Order Value is composed as follows: 
Fixed fee:				[●] EUR
Ancillary expenses lump sum		[●] in EUR
 [If invoicing on a time and materials basis:Annex 2 [Remuneration and Invoicing] contains a detailed breakdown.]
The Order Value is exclusive of the following option(s) not commissioned:
Option					[●] in [● currency]
Ad 5.2	Terms of payment
The Consultant's remuneration shall be paid as follows:
[●] Currency	advance payment
[●] Currency	instalments 
[●] Currency	as final payment. 
The Employer pays the Consultant's remuneration to the following account: 
Bank: 		[●] 			Account number: 	[●]
IBAN: [●]		BIC: [●]]
The original invoices are to be submitted to the Employer. [If invoicing on a time and materials basis: The completed Annex 2 [Remuneration and Invoicing] must be enclosed with the invoice.] 
Ad 8.1:	Arbitration Procedure 
The place of arbitration shall be [●] 
The language of arbitration shall be [●] 

(place, date)

	
	
	

	(for the Employer)
	
	(for the Employer) 



	
	
	

	(for the Consultant)
	
	(for the Consultant) 





Declaration of Undertaking

Reference name of the Application/Offer/Contract: 				("Contract")[footnoteRef:4] [4:  Capitalised terms used, but not otherwise defined in this Declaration of Undertaking have the meaning given to such term in KfW’s “Guidelines for the Procurement of Consulting Services, Works, Goods, Plant and Non-Consulting Services in Financial Cooperation with Partner Countries”.] 

To: 								 ("Project Executing Agency")
1. We recognise and accept that KfW only finances projects of the Project Executing Agency (“PEA”)[footnoteRef:5] subject to its own conditions which are set out in the Funding Agreement it has entered into with the PEA. As a matter of consequence, no legal relationship exists between KfW and our company, our Joint Venture or our Subcontractors under the Contract. The PEA retains exclusive responsibility for the preparation and implementation of the Tender Process and the performance of the Contract.  [5:  The PEA means the purchaser, the employer, the client, as the case may be, for the procurement of Consulting Services, Works, Plant, Goods or Non-Consulting Services.] 

1. We hereby certify that neither we nor any of our board members or legal representatives nor any other member of our Joint Venture including Subcontractors under the Contract are in any of the following situations: 
2.1) being bankrupt, wound up or ceasing our activities, having our activities administered by courts, having entered into receivership, reorganisation or being in any analogous situation;
2.2) convicted by a final judgement or a final administrative decision or subject to financial sanctions by the United Nations, the European Union or Germany for involvement in a criminal organisation, money laundering, terrorist-related offences, child labour or trafficking in human beings; this criterion of exclusion is also applicable to legal Persons, whose majority of shares are held or factually controlled by natural or legal Persons which themselves are subject to such convictions or sanctions;
2.3) having been convicted by a final court decision or a final administrative decision by a court, the European Union, national authorities in the Partner Country or in Germany for Sanctionable Practice in connection with a Tender Process or the performance of a Contract or for an irregularity affecting the EU’s financial interests (in the event of such a conviction, the Applicant or Bidder shall attach to this Declaration of Undertaking supporting information showing that this conviction is not relevant in the context of this Contract and that adequate compliance measures have been taken in reaction);
2.4) having been subject, within the past five years to a contract termination fully settled against us for significant or persistent failure to comply with our contractual obligations during such Contract performance, unless this termination was challenged and dispute resolution is still pending or has not confirmed a full settlement against us;
2.5) not having fulfilled applicable fiscal obligations regarding payments of taxes either in the country where we are constituted or the PEA's country;
2.6) being subject to an exclusion decision of the World Bank or any other multilateral development bank and being listed on the website http://www.worldbank.org/debarr or respectively on the relevant list of any other multilateral development bank (in the event of such exclusion, the Applicant or Bidder shall attach to this Declaration of Undertaking supporting information showing that this exclusion is not relevant in the context of this Contract and that adequate compliance measures have been taken in reaction); or
2.7) being guilty of misrepresentation in supplying the information required as condition to participation in this Tender Procedure.
1. We hereby certify that neither we, nor any of the members of our Joint Venture or any of our Subcontractors under the Contract are in any of the following situations of conflict of interest: 
3.1) being an affiliate controlled by the PEA or a shareholder controlling the PEA, unless the stemming conflict of interest has been brought to the attention of KfW and resolved to its satisfaction;
3.2) having a business or family relationship with a PEA's staff involved in the Tender Process or the supervision of the resulting Contract, unless the stemming conflict of interest has been brought to the attention of KfW and resolved to its satisfaction;
3.3) being controlled by or controlling another Applicant or Bidder, or being under common control with another Applicant or Bidder, or receiving from or granting subsidies directly or indirectly to another Applicant or Bidder, having the same legal representative as another Applicant or Bidder, maintaining direct or indirect contacts with another Applicant or Bidder which allows us to have or give access to information contained in the respective Applications or Offers, influencing them or influencing decisions of the PEA;
3.4) being engaged in a Consulting Services activity, which, by its nature, may be in conflict with the assignments that we would carry out for the PEA;
3.5) in the case of procurement of Works, Plant or Goods:
i. having prepared or having been associated with a Person who prepared specifications, drawings, calculations and other documentation to be used in the Tender Process of this Contract;
ii. having been recruited (or being proposed to be recruited) ourselves or any of our affiliates, to carry out works supervision or inspection for this Contract;
1. If we are a state-owned entity, and compete in a Tender Process, we certify that we have legal and financial autonomy and that we operate under commercial laws and regulations.
1. We undertake to bring to the attention of the PEA, which will inform KfW, any change in situation with regard to points 2 to 4 here above. 
1. In the context of the Tender Process and performance of the corresponding Contract:
6.1) neither we nor any of the members of our Joint Venture nor any of our Subcontractors under the Contract have engaged or will engage in any Sanctionable Practice during the Tender Process and in the case of being awarded a Contract will engage in any Sanctionable Practice during the performance of the Contract; 
6.2) neither we nor any of the members of our Joint Venture or any of our Subcontractors under the Contract shall acquire or supply any equipment nor operate in any sectors under an embargo of the United Nations, the European Union or Germany; and
6.3) we commit ourselves to complying with and ensuring that our Subcontractors and major suppliers under the Contract comply with international environmental and labour standards, consistent with laws and regulations applicable in the country of implementation of the Contract and the fundamental conventions of the International Labour Organisation[footnoteRef:6] (ILO) and international environmental treaties. Moreover, we shall implement environmental and social risks mitigation measures when specified in the relevant environmental and social management plans or other similar documents provided by the PEA and, in any case, implement measures to prevent sexual exploitation and abuse and gender based violence. [6:  In case ILO conventions have not been fully ratified or implemented in the Employer’s country the Applicant/Bidder/Contractor shall, to the satisfaction of the Employer and KfW, propose and implement appropriate measures in the spirit of the said ILO conventions with respect to a) workers grievances on working conditions and terms of employment, b) child labour, c) forced labour, d) worker’s organisations and e) non-discrimination.] 

1. In the case of being awarded a Contract, we, as well as all members of our Joint Venture partners and Subcontractors under the Contract will, (i) upon request, provide information relating to the Tender Process and the performance of the Contract and (ii) permit the PEA and KfW or an auditor appointed by either of them, and in the case of financing by the European Union also to European institutions having competence under European Union law, to inspect the respective accounts, records and documents, to permit on the spot checks and to ensure access to sites and the respective project.
1. In the case of being awarded a Contract, we, as well as all our Joint Venture partners and Subcontractors under the Contract undertake to preserve above mentioned records and documents in accordance with applicable law, but in any case for at least six years from the date of fulfillment or termination of the Contract. Our financial transactions and financial statements shall be subject to auditing procedures in accordance with applicable law. Furthermore, we accept that our data (including personal data) generated in connection with the preparation and implementation of the Tender Process and the performance of the Contract are stored and processed according to the applicable law by the PEA and KfW.


Name: 		In the capacity of: 	
Duly empowered to sign in the name and on behalf of:	

Signature:				Dated: 

Annex 1


BMZ No. [●]
Programm / Project [●]
Schedule of Consulting Services / Period [●]
Invoice No. [●]

	as contractually agreed
	invoicing

	Item1
	Description2
	Unit3
	Quantity4
	Unit
	Contract
	Previous Cumulative
	This Invoice8
	Current Cumulative
	Remaining

	 
	 
	 
	 
	Rate5
	Sum6
	Expenses7
	No. (x)
	Expenses9
	Budget10

	 
	 
	 
	 
	EUR
	EUR
	EUR
	EUR
	EUR
	EUR

	1
	 
	 
	 
	 
	 
	
	 
	 
	 

	2
	 
	 
	 
	 
	 
	
	 
	 
	 

	3
	 
	 
	 
	 
	 
	
	 
	 
	 

	4
	 
	 
	 
	 
	 
	
	 
	 
	 

	5
	 
	 
	 
	 
	 
	
	 
	 
	 

	
	 
	 
	 
	 
	 
	
	 
	 
	 

	
	 
	 
	 
	 
	 
	
	 
	 
	 

	
	 
	 
	 
	 
	 
	 
	 
	 
	 

	
	Total costs at actual - Contract Sum
	0,00
	0,00
	0,00
	0,00
	0,00

	
	
	11
	12
	13
	14
	15

	
	Advance Payment
	0,00
	 
	0,00
	0,00
	0,00

	
	Invoiced Amount
	
	
	0,00
	
	



	Abbreviations and explanations:
1	Reference according to cost sheet
2	E.g. field personnel, travel costs
3	E.g. hours, days, month, flights, item
4	Numerical unit
5	Cost per unit
6	Contractually agreed price in total (quantity multiplied by unit rate) 
7	Already invoiced/disbursed

	8	Accounting / billing period
9	Previous cumulative expenses plus this invoice
10	Contract Sum minus Current Cumulative Expenses
11	Advance Payment Amount (if applicable)
12	Previous recovery
13	Current recovery
14	Total recovery (previous recovery plus current recovery)
15	To be recovered (Advance Payment minus total recovery)




Annex 2

Terms of Reference 
[if no detailed Terms of Reference are required and the Annex is empty: - not applicable -]
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Project-specific Provisions

[if no project-specific provisions are required and Annex remains empty: - not applicable -]

[otherwise if required supplementary to 3.3: Key staff 

and / or supplementary to 4.1: Schedule]



