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Key Terms


	1. 
	Contract Number
	Contract Number – Contract Name

	2. 
	Consultant
	Supplier Name  [delete if not a company] a company

	3. 
	Country of Origin

	Supplier 1 Headquarter - Country 

	4. 
	Consultant address
	Supplier 1 Headquarter Full Address 

	5. 
	Consultant e-mail (for administrative communications) 
	Attention: Supplier 1 Point of Contact First Name Supplier 1 Point of Contact Last Name  Supplier 1 Point Of Contact Email 


	6. 
	Consultancy Services

	As described in Schedule 1 (Terms of Reference)

	7. 
	EBRD e-mail (for administrative communications) 
	Attention: Administrator , Administrator Email 


	8. 
	EBRD department
	Organization Entity 

	9. 
	Site

	[If not using Annex 3, replace with “N/A”] EBRD premises

	10. 
	Start Date

	Effective Date  [OR The date on which the last of the Parties signs this Contract]

	11. 
	End Date 
	Expiry Date 

	12. 
	Maximum Contract Amount
	Contract Value  

	13. 
	Consultant's Insurance Coverage
	Consultant’s Maximum Liability

	14. 
	Consultant's Maximum Liability
	The  Maximum Contract Value

	15. 
	Consultant's Representative
	Supplier 1 Point of Contact First Name Supplier 1 Point of Contact Last Name Supplier 1 Point Of Contact Email 

	16. 
	EBRD's Representative
	Sponsor – [OL e-mail] 

	17. 
	Additional Warranties and Representations
	[If the Supplier is not a company or corporation, replace with “N/A”]
Without prejudice to the provisions of Section 8.01 of Schedule 4,  
(a) The Consultant warrants, represents and undertakes to EBRD that:
i. it is duly incorporated and validly existing under the law of its jurisdiction of incorporation; and
ii. this Contract is executed by a duly authorised representative of the Consultant;
(b) The Consultant warrants, represents and undertakes on an ongoing basis to EBRD that it shall maintain its corporate existence in compliance with all applicable laws.

	18. 
	EBRD’s Address for Invoices
	European Bank for Reconstruction and Development
One Exchange Square
London EC2A 2JN
United Kingdom
[If it is a requirement for EBRD’s tax exemption to address the invoice to a different address (one of the resident offices), insert that address.]

	19. 
	EBRD’s E-mail Address for Invoices
	All invoices to be sent to: APInvoices@ebrd.com

	20. 
	Advance and Payment Schedule
	Amount of Advance (Schedule 4, Section 3.02): [Amount of advance or, if there is not advance,  replace the entire section with “Not Applicable”]
Advance Guarantee Amount: [“Not Applicable” if no advance or advance of an amount of less than EUR 30,000 or equivalent.] OR [insert amount of Advance Guarantee].
Advance Offset: The Advance shall be reflected in, and offset against the Consultant's first invoice. In the event the Contract is terminated for any reason prior to the full amount of the Advance being accounted for, the Consultant shall repay to the Bank, upon demand, such amount of the Advance, which has not been offset against invoices for Services provided to the date of termination. [or replace with alternative offset provisions, or “Not Applicable” if there is no advance.]

Invoice Payment Terms

Time-based payments
All payments under this Contract shall be made in EUR/GBP/USD to be paid monthly/quarterly/upon completion in arrears upon submission by the Consultant of an invoice correctly completed in accordance with Schedule 3, Invoices attached hereto and statement showing the time spent during the relevant period performing the Services and related expenses incurred.

Lump-sum based against milestones payments
All payments under this Contract shall be made in EUR/GBP/USD on a lump sum basis to be paid against deliverables (or as a lump sum upon completion of all services and deliverables) in accordance with the payment schedule set up in Schedule 2, Price Sheet attached hereto and upon submission from the Consultant of an invoice correctly completed in accordance with Schedule 3, Invoices attached hereto.

	21.
	Donor
	[If donor-funded, insert the name of the Donor, where funding is bi-lateral, and the relevant co-operation account] OR [insert the name of the Multi-Donor Account] OR [insert the name of the Special Fund / Trust Fund]; 
if  Bank-funded, [insert “Not applicable”]

	22.
	Per Diem Rates
	[Choose an option:]
[If the Contract is fully or partly EU funded, use the following:]
Per diem rates shall not exceed the rates set by the European Union and published under the title “Current per diem rates” by the European Commission.
[If the Contract is not  EU funded, in whole or in part, use the following:]
Per diem allowances shall not exceed the United Nations per diem rates in force at the time for the place and Country of Assignment, as published under the title “Schedule of Daily Subsistence Allowance Rates” by the International Civil Service Commission.

	23.
	Approved Sub-Contractors
	None. [If any companies or individuals are specifically approved as Sub-Contractors; replace “None” with the list of approved Sub-Contractors.] 


  


CONTRACT 
FOR THE PROVISION OF CONSULTANCY SERVICES

THIS CONTRACT (the "Contract") is dated [Date of Contract Issuance] and concluded between:
(1)	EUROPEAN BANK FOR RECONSTRUCTION AND DEVELOPMENT, an international organisation established pursuant to the Agreement Establishing the European Bank for Reconstruction and Development, a multilateral treaty signed in Paris on 29th May 1990, having its headquarters at One Exchange Square, London EC2A 2JN, United Kingdom ("EBRD"); and
(2)	Supplier Name , with its principal office at Supplier 1 Headquarter Full Address  (the "Consultant" and, together with EBRD, the "Parties").

WHEREAS:
(A)	EBRD wishes to procure certain Consultancy Services in relation to Contract Name .
(B)	EBRD, relying on the specialist skills, expertise and technical resources of the Consultant, wishes to appoint the Consultant on a non-exclusive basis to provide the Consultancy Services.
 (C)	EBRD has agreed to procure the Consultancy Services on the terms and conditions set forth in this Contract. 
[bookmark: _GoBack](D)	The Consultant has agreed to provide the Consultancy Services to EBRD on the terms and conditions set forth in this Contract.
(E)	The Contract incorporates the following Schedules, with their annexes:
· Schedule 1 – Terms of Reference
· Schedule 2 – Price Sheet
· Schedule 3 – Invoices
· Schedule 4 – Terms and Conditions

(F) 	In the event of any conflict or inconsistency between the terms and conditions of the main body of the Contract and any Schedules, the provisions of those documents shall (only to the extent of any such conflict or inconsistency) take precedence in the following order: 
(i)            The Key Terms
(ii)          The Annexes to Schedule 4
(iii)         Schedule 4: Terms and Conditions
(iv)         Schedule 3: Invoices
(v)        Schedule 2: Price Sheet
(vi)      Schedule 1: Terms of Reference
 
IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorised representatives, have caused this Contract to be signed in their respective names as of the date first above written.

	Supplier Name 

	EUROPEAN BANK
FOR RECONSTRUCTION AND DEVELOPMENT




	By:	______________________________
Name: Supplier1 Signatory1 Name 

	By:	______________________________
Name: Buyer1 Signatory1 Name 
Title: (Associate) Director, Procurement Operations & Delivery Department

	Date: 
	Date: 






 
Schedule 1: Terms of reference

[To be completed before draft Contract is issued]


Schedule 2: Price sheet (Time-based)

Contract Currency: [insert manually]

Fees 

· Fees are exclusive of indirect taxes (such as VAT) but inclusive of all direct taxes such as income tax  (see Section 3.03 of Schedule 4)

a. Key Personnel[footnoteRef:1] [1:  Key Personnel are the members of Personnel that may not be replaced without the authorization of EBRD, see Section 2.04 (d) (i) of Schedule 4.] 


	Name
	Job Title
	Working Period
	Rate
	

	
	
	
	
	In the
Field
	In Home
Office
	Total

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	



b. Non-Key Personnel

	Job Title
	Working Period
	Rate
	

	
	
	
	In the
Field
	In Home
Office
	Total

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	 
	 
	
	 
	 
	



	1. Total Fees
	



Reimbursable Expenses
· Unit prices for reimbursable expenses paid to third parties may absorb indirect taxes such as VAT on services and goods qualified as reimbursable expenses that are not otherwise recoverable by the Consultant; such indirect taxes are not subject to exemption under EBRD’s immunities and privileges (see Section 3.01 of Schedule 3)
· Supporting evidence must be provided in accordance with the provisions of Section 6 of Schedule 3.

a. Per Diem Allowance:

	Place
	Planned

	
	Number of Per Diems
	Rate 
	Total

	
	
	
	

	
	
	
	

	
	 
	 
	




 b. Air Travel: (full economy class or equivalent)


	Route
	Planned

	
	Number of flights 
	Air fare 
	Total

	
	
	
	

	
	
	
	

	
	 
	 
	



c. Local Travel: (travel from home to departure airport and return, and reasonable local travel when abroad)

	Route
	Planned

	
	Number of Journeys 
	Cost 
	Total

	
	
	
	

	
	
	
	

	
	 
	 
	



d. Miscellaneous:

	Item
	Planned

	
	Number 
	Cost 
	Total

	Visas
	
	
	

	Interpretation / translation
	
	
	

	Reports
	 
	 
	

	Communications
	
	
	

	Equipment Purchase[footnoteRef:2] [2:  Include only equipment purchased specifically for the performance of the Services, in accordance with Section 2.06 (c) of the Contract.] 

	
	
	

	Accommodation (non-per diem)
	
	
	

	Other Miscellaneous Expenses (specify in additional rows)
	
	
	




	2. Total Reimbursable Expenses (sum of Per Diem allowance, Air Travel, Local Travel, Miscellaneous)
	




	3. Contingencies: (to be used only with EBRD's prior written approval)
	




	4. TOTAL MAXIMUM CONTRACT AMOUNT 
	



Invoices must be prepared according to Schedule 3: Invoices.  The EBRD shall not be responsible for delays in paying invoices if the Consultant’s invoices do not comply with the provisions of Schedule 3. 
Changes to the amounts of the following elements of the Price Sheet will require a contract amendment:
1. Total Fees
2. Total Reimbursable Expenses 
3. Contingencies
4. Total Maximum Contract Amount

 
 


 
Schedule 2: Price Sheet (Lump Sum against Milestones)

Contract Currency: [insert manually]

1. Fees
	Milestone Deliverable
	Amount
	Planned Delivery Date

	Insert full list of milestones allowing payment, 1 line per milestone
	
	

	
	
	

	Total Amount of Fees:
	
	



Invoices must be prepared according to Schedule 3: Invoices.  The EBRD shall not be responsible for delays in paying invoices if the Consultant’s invoices do not comply with the provisions of Schedule 3.  

Key Personnel[footnoteRef:3] [3:  Key Personnel are the members of Personnel that may not be replaced without the authorization of EBRD, see Section 2.04 (d) (i) of Schedule 4. If there are none, replace with “Not Applicable”.] 


	Name
	Job Title

	
	

	
	

	
	

	
	

	
	





Schedule 3: Invoices
Please note: EBRD will only make payment against invoices that include a valid EBRD contract number (the Contract Number of Section 1 of the Key Terms) and related Purchase Order
Section 1.	Electronic Invoices
The Bank only accepts invoices and supporting receipts submitted in electronic format (scanned or in PDF format) subject to the provisions here below. Hard copy invoices will only be accepted if they are needed by the Bank for VAT recovery purposes.
The Consultant has confirmed in its invoice that the fees, per diems and reimbursable expenses relate solely to the services and contract quoted in the invoice and that these expenses have not been and will not be submitted to any third party for payment. The Bank will also accept electronic invoices (scanned or in PDF format) supported by receipts also submitted in an electronic format provided they are sufficiently clear and legible. 
Where the Bank has accepted an electronic invoice, the Consultant shall be required to retain the original invoice together with all original receipts for the period of six years from the date of payment.  During that period, the Bank may at any time request for the originals to be made available for inspection. 
For the purpose of electronic invoicing, the Consultant shall maintain appropriate and up-to-date electronic security measures to minimise the risk of fraud during the invoicing process.
Section 2. 	Content of each invoice
· Each invoice should be addressed to the European Bank for Reconstruction and Development and must include: the Consultant's business address, invoice number and date
· the EBRD contract number (featured on the cover page and in the Key Terms of this Contract) and the related Purchase Order number.
· the name of the EBRD Representative
· EBRD’s full name and address: European Bank for Reconstruction and Development, One Exchange Square, London EC2A 2JN, United Kingdom, unless otherwise provided in Section 18 of the Key Terms.
· the name, e-mail address and telephone number of the Consultant Representative who may be contacted in case of queries
· full details of the Consultant's bank account to which payment should be made, including currency of the account (note that EBRD shall make payments only by means of electronic payment into a bank account held in the name of the Consultant and which is located in the Consultant country of domicile or the country in which the Consultancy Services are provided)
· the period during which Consultancy Services were performed
· a description of the Consultancy Services performed

An infographic containing advice on properly preparing an invoice can be found here (link to PDF file): https://www.ebrd.com/consultancy-invoicing-guide.pdf   

If EBRD has paid an Advance for the Consultancy Services, this should be indicated clearly on the invoice.
Section 3.	VAT

Section 3.1. Applicability of Indirect Taxes

Without considering EBRD's tax status as an international financial institution, before submitting the first invoice, the Consultant shall determine, on the basis of applicable law or regulation whether it is required to charge any indirect taxes (including VAT) in respect of the Consultancy Services or this Contract.  The Consultant shall advise the EBRD of its determination and the basis upon which it was formed, as well as any conditions required for EBRD to benefit from any tax exemption.
  
If the Consultant is not required to charge any such indirect taxes (including VAT under applicable law or regulation), the Consultant shall not invoice EBRD for any indirect taxes.

If applicable law or regulation requires the Consultant to charge any indirect taxes (including VAT), the EBRD shall pay (subject to its privileges and immunities and exemptions) such indirect tax. 

	
Section 3.2. EBRD’s Immunities and Privileges
In accordance with the Agreement Establishing the European Bank for Reconstruction and Development, Article 53.2., When purchases or services of substantial value and necessary for the exercise of the official activities of the Bank are made or used by the Bank and when the price of such purchases or services includes taxes or duties, the member that has levied the taxes or duties shall, if they are identifiable, take appropriate measures to grant exemption from such taxes or duties or to provide for their reimbursement.
Prior to issuing the first invoice, the Consultant should confirm with EBRD whether, under applicable law issued by an EBRD Member Country to implement Article 53 of the Agreement Establishing the European Bank for Reconstruction and Development, VAT can be charged or whether the invoices should be zero rated for VAT purposes (on account of EBRD privileges and immunities) by emailing RecoveryOpsControl@ebrd.com. The Consultant shall ensure that any applicable VAT charged by Consultant is separately itemised on the invoices. Where UK VAT is payable, the Consultant shall state a GBP equivalent of the VAT amount on their invoice when billing in a currency other than GBP.  

Section 4.	Final Invoice
The Consultant should ensure that the last of the invoices (or, as the case may be, the only invoice) clearly indicates that it is the 'Final Invoice'. The Consultant may issue the final invoice only after all the Consultancy Services have been performed and all the Consultant's obligations under the Contract have been satisfactorily fulfilled. Unless otherwise agreed with EBRD, the Consultant shall ensure that the final invoice is submitted to EBRD within three months after Consultancy Services have been completed.
Section 5. 	Fees
The Fee shall include the Consultant's and/or Personnel’s overhead, which shall be deemed to include, unless otherwise specified in Schedule 2 (Price Sheet):
(i)       provision for all leave, insurance, social welfare or pension charges or contributions to which the Consultant and/or Personnel may be or may become liable to pay (by law or by agreement) during the performance of the Services;
(ii)          ancillary services, such as secretarial and research services;
(iii)        administrative expenses, such as e-mail, telephone and documentation expenses; 
(iv)         equipment and office supplies, other than equipment purchased specifically for the performance of the services; and 
(v)           other sundry and miscellaneous expenses that may be incurred for the purpose of the services.  
Section 6. 	Reimbursable Expenses 
If reimbursement of expenses is claimed, the Consultant shall submit to EBRD a copy of all invoices and related receipts. Unless otherwise agreed with EBRD, the Consultant shall ensure that all claims are submitted to EBRD within three months after the Consultancy Services have been completed. For the purpose of the Contract, the following definitions apply:
 
(a)	Per Diem: a per diem allowance when Personnel is requested by the Bank to be away from the usual place of residence.  The per diem allowance shall cover the cost of hotel room, food and incidental expenses, but not local travel.  To the extent provided in the Contract, the per diem allowance will be paid for each night spent away from the Home Office location or Personnel’s usual place of residence.  No per diem allowance shall be paid for periods of leave or day of return.
(b) 	Accommodation allowance:  an allowance when Personnel is required by the Contract to be away from the usual place of residence and to reside in the place and country of assignment for a period of three (3) months or more.  For the purpose of determining this period as well as the entitlement to the allowance, short absences from the place and country of assignment shall not be counted.
(c)    Travel expenses:  
i. Public transport: all travel expenses actually and properly incurred by Personnel in travelling for the purposes of the Consultancy Services including the cost of local transport by an appropriate means of public transport between Personnel’s usual place of residence and the nearest convenient international airport when travelling away from the Home Office.  All travel should be via the most cost-effective routes and methods available. 
ii. Air travel shall be made at fares no higher than full Economy Class fare.  Travel by train may be made in the first class, apart from EuroStar, which shall be in Standard Class.  Documentation must be provided in all cases confirming the following:
- passenger name
- destination
- amount paid
- class fare (if this isn’t included on the documentation from the airline/travel office, class of travel must be confirmed by the consultant)
iii. Privately-owned vehicle:  Any claim for use of a privately-owned vehicle will be reimbursed at the rate of EUR 0.31 per km or EUR 0.53 per mile (or equivalent).  The Bank reserves the right to review mileage rates from time to time. Documentation showing distance travelled must be provided with the invoice.
(d) 	Miscellaneous expenses: expenses of the Personnel arising directly out of the Services as the Bank may in its sole discretion determine, or agreed as part of Schedule 2 (Price Sheet). 
Valid receipts must be provided stating what was purchased and the amount paid.
(e)    Except as otherwise provided for in the Contract, travel expenses and miscellaneous expenses are reimbursable at cost to the Consultant, inclusive of any applicable VAT paid if such VAT are not otherwise recoverable by the Consultant. 
Section 7. 	Contingency 
The Contingency budget is intended to cover the cost of minor additions to the Services (fees or reimbursable expenses) set out in the Contract which cannot be meaningfully identified or itemised at the point of contract award. The Consultant shall not incur any costs to be paid from the Contingency budget unless the OL has given prior approval in writing. This approval should be attached to the invoice when it’s submitted to the Bank.  Failure to do so may result in delays in invoice processing. 

In the event that contingency is used to finance reimbursable expenses, Section 6 of Schedule 3 will be applicable.

Section 8. 	Exchange Rates

Exchange rates for reimbursable expenses should be stated in the invoice. Conversions shall be made at the rates published on XE.com on the first Monday of the relevant month (the month that the invoice was prepared or when expenditure was incurred) if it is convertible or against submission of evidence of the exchange rate applied when purchasing items or services which are claimed as part of the reimbursable expenses.

Section 9.	Acceptance of Invoices

EBRD will accept invoices submitted in accordance with this Schedule 3 that conform with the provisions of Schedule 2 and are otherwise consistent with the terms and conditions of this Contract. Any changes to Schedule 2 must be agreed before the Consultant submits the relevant invoice.

Section 10.	Contacts
Please note the following when submitting queries or invoices for payment:

Queries:
a. Queries must be sent by E-mail to:  APQueries@ebrd.com 
b. The consultant’s name, the EBRD contract number, the SAP PO number (if available), and the invoice number (if available).

Invoices:

a. Invoices and supporting documentation must be sent by e-mail 
b. Invoices must be sent from a valid Consultant e-mail account in PDF format to: APInvoices@ebrd.com 
c. The Consultant's name, the EBRD contract number, the SAP PO Number and the invoice number must be mentioned in the subject field of the email.

The following is a form of invoice to assist the Consultant. Use of the form of invoice is not compulsory; however, in the event that the Consultant’s invoice does not contain at least all the information below, delays to invoice payment are likely to occur.

[Letterhead of the Consultant]

Date
European Bank for Reconstruction and Development
One Exchange Square
London EC2A 2JN

Attention: Donor Funded Operations (for Donor Funded invoices) or Bank & Donor Funds Operational Control (for Bank Funded invoices) – delete as appropriate

Re:  Contract Name - Contract Number

Include:
· the Consultant's business address, invoice number and date
· the name, e-mail address and telephone number of a person who may be contacted in case of queries
· the period during which Consultancy Services were performed
· a description of the Consultancy Services performed

Also include:
· the Start Date (and , if appropriate, End Date) of the Contract
· name of the Operation Leader
· contract currency and maximum total contract amount 

(Time-based)

1. Fees
	
	

	Fees :
	



2. Reimbursable Expenses
	
	

	Per Diem Allowance:
	

	a. Air Travel
	

	b. Local Travel
	

	c. Miscellaneous
	

	d. Contingency
	

	
	



(Milestones payment based)


	Milestone Deliverable
	Amount
	Planned Delivery Date

	Insert full list of milestones for which payment is claimed, 1 line per milestone
	
	




	Invoice Total
	

	VAT (if charged)
	

	Total payable (including VAT)
	



By submitting this invoice, I hereby confirm that: 
(a)    the information contained in and submitted with this invoice is accurate;
(b)  the costs and expenses have been duly incurred in the course of providing the agreed Consultancy Services; and
(c)    the costs and expenses have not, and will not, be invoiced to or paid by any third party.

Please make the above payment to:
· Consultant's bank account details (note that EBRD shall make payments only by means of electronic payment into a bank account held in the name of the Consultant and which is located in the Consultant country of domicile or the country in which the Consultancy Services are provided)
· Consultant's contact person details (name / tel number)
· VAT No. (if charged)

 


Schedule 4: Terms and Conditions

ARTICLE I – Definitions and Interpretation
Section 1.01.	Definitions 
Wherever used in this Contract (including the Schedules and Annexes), unless the context otherwise requires, capitalised terms shall have the following meanings:
"Advance" has he meaning given to such term in Section 3.02(a) (Advance).
"CDRPs" means EBRD’s Directive on Conduct and Disciplinary Rules and Procedures issued on 1 January 2016, as amended from time to time, and which can be found at https://www.ebrd.com/who-we-are/our-values/investigating-fraud-and-corruption.html. 
"Confidential Information" means this Contract and any other non-public, proprietary information that EBRD may provide to the Consultant.

"Consultancy Services" means the Consultancy Services to be provided by the Consultant to EBRD, as specified in Schedule 1 (Terms of Reference).

"Consultant's Representative" means the person designated as such in the Key Terms, and any successor person designated by the Consultant in accordance with Section 2.03 (Parties' Representatives).

"Disclosure Action" means such action as defined in the Enforcement Policy and Procedures.

"EBRD's Representative" means the person designated as such in the Key Terms, and any successor person designated by EBRD in accordance with Section 2.03 (Parties' Representatives).

“EBRD Member Country(ies)” means a member of the EBRD, included in the list published on https://www.ebrd.com/shareholders-and-board-of-governors.html and updated from time to time.

"End Date" means the date on which the Consultant shall have performed the Consultancy Services, as described in the Key Terms.

"Enforcement Action" means such action as defined in the Enforcement Policy and Procedures. 

"Enforcement Policy and Procedures" means EBRD's Enforcement Policy and Procedures which can be found at http://www.ebrd.com/news/publications/policies/enforcement-policy-and-procedures.html , as amended from time to time, and any policy or procedures adopted by EBRD as a successor to or replacement of such policy and procedures.

“Fee" means the total fees and other compensation (exclusive of any applicable VAT) payable by EBRD to the Consultant pursuant to this Contract, as set out in Schedule 2 (Price Sheet).

"Force Majeure", means acts of God, strikes, lock-outs or other industrial disturbances, acts of the public enemy, wars, blockades, insurrection, riots, epidemics, landslides, earthquakes, storms, lightning, floods, washouts, civil disturbances, explosions, and any other similar events, not within the control of either party and which by the exercise of due diligence neither party is able to overcome.

"Good Industry Practice" means the exercise of all due skill, care, prudence and foresight in accordance with generally accepted professional practices and the prevailing standards of the profession.

"Independent Project Accountability Mechanism" means the accountability mechanism of EBRD as set forth under the IPAM Project Accountability Policy dated April 2019 and the IPAM Guidance Note on Case Handling under the EBRD Project Accountability Policy, both dated April 2019 which can be found at https://www.ebrd.com/project-finance/independent-project-accountability-mechanism/ipam-policies.html ; as such rules may be amended, supplemented or replaced from time to time.

"Key Personnel" means any Personnel identified in Schedule 2 (Price Sheet), which the Consultant can only replace or substitute with the EBRD’s prior written approval

"Key Terms" means the information contained in the chart at the beginning of this Contract.

"Materials" means reports, memoranda, documentation and other printed materials, data, accounts, programmes, software, code, graphics, works of art, guidance, drawings, models, designs, advertisements, information prepared by the Consultant in connection with this Contract.

"Misconduct" has the meaning as defined in the Whistleblowing Policy in effect as of the date of this Contract.

"Personnel" means any person that the Consultant assigns to discharge its obligations under this Contract, including any Key Personnel and any persons provided by or through a Sub-contractor.[footnoteRef:4] [4:  In the event the Consultant is an individual, the Consultant's Personnel is that individual (who should be named as the counterpart in this Contract) and sub-contractor working with the Consultant to provide the Consultancy Services.] 


"Prohibited Practice" has the meaning as defined in the Enforcement Policy and Procedures in effect as of the date of this Contract. 

"Retaliation" means any direct or indirect detrimental action recommended, threatened or taken because an individual reported, or is believed to be about to report, any suspicion or information received, regarding a Prohibited Practice or Misconduct, in relation to the Services or any activities contemplated by this Contract. Retaliatory actions may include, but are not necessarily limited to, harassment, discriminatory treatment, inappropriate performance appraisals, salary freeze or adjustment, work assignments, demotion, termination of employment, or the withholding of an entitlement.

"Start Date" means the date on which the Consultant shall start to perform the Consultancy Services, as described in the Key Terms.

"Sub-contractor" means any person that the Consultant engages to discharge its obligations under this Contract, including any sub-contractor identified in the Key Terms or permitted pursuant to Section 2.05(a) (Sub-contractors).
"Unaddressed Systems, Processes and Controls Issues” has the meaning as defined in the Whistleblowing Policy in effect as of the date of this Contract.
"Whistleblowing Policy" means EBRD’s Whistleblowing Policy dated 11 November 2021, as amended from time to time, which can be found at https://www.ebrd.com/integrity-and-compliance.html, and any policy or procedures adopted by EBRD as a successor to or replacement of such policy.
 
Section 1.02.	Interpretation
In this Contract:
(a)	Unless the context otherwise requires, words denoting the singular shall include the plural and vice versa. 
(b)	References to a person include any individual, natural or juridical entity, firm, company, corporation, government, state or agency of a state or any association, trust or partnership (whether or not having separate legal personality) or two or more of the foregoing and references to a "person" include the person's successors in title, permitted transferees and permitted assigns.
(c)	The headings and the Table of Contents are inserted for convenience of reference only and shall not affect the interpretation of this Contract.
(d)	References to a specified Article, Section or Schedule shall be construed as a reference to that specified Article or Section of, or Schedule to, this Contract.
(e)	Any reference to "law" means any law (including, any common or customary law) and any treaty, constitution, statute, legislation, decree, normative act, rule, regulation, judgement, order, writ, injunction, determination, award or other legislative or administrative measure or judicial or arbitral decision in any jurisdiction which has the force of law or the compliance with which is in accordance with general practice in such jurisdiction.
(f)	Any reference to a provision of law is a reference to that provision as from time to time amended or re-enacted.
(g)	The words "other", "include" and "including" do not connote limitation in any way. Any reference to "writing" or "written" includes faxes and any legible reproduction of words delivered in permanent and tangible form.
(h)	The word "control" (including, with correlative meanings, the terms "controlled by" and "under common control with"), as used with respect to any person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such person, whether through the ownership of voting shares, by contract or otherwise.
(i)	The Schedules and Annexes form part of this Contract and have the same force and effect as if set out in the main body of this Contract.
ARTICLE II -  Consultancy Services
Section 2.01.	Appointment of the Consultant 
(a)	EBRD appoints the Consultant, and the Consultant agrees, to provide the Consultancy Services to EBRD in accordance with the terms and conditions set forth in this Contract.
(b)	The Consultant shall start to provide the Consultancy Services to EBRD on the Start Date and (where applicable) shall ensure that it has completed the Consultancy Services on the End Date.   
Section 2.02.	Performance of the Consultancy Services
(a)           The Consultant shall perform the Consultancy Services
(i)	in accordance with the provisions of the Contract;
(ii) 	with due diligence, efficiency and economy, in accordance with Good Industry Practice, and shall observe sound management practices; and
(iii)	in compliance with all applicable laws and in accordance with Good Industry Practice; and
(iv)	while observing high standards of integrity and ethical conduct, act with honesty and propriety, and ensuring that it does not engage in conduct likely to bring EBRD into disrepute.
(b)	The Consultant shall be responsible for the accuracy of all Materials and other information supplied to EBRD in connection with the provision of the Consultancy Services.
(c)	The Consultant shall provide the Consultancy Services in accordance with the timeline set out in Schedule 1 (Terms of Reference). 
Section 2.03.	Parties' Representatives
(a)         The Consultant hereby appoints the Consultant's Representative as the person responsible for the administration of this Contract for and on behalf of the Consultant.
(b)         EBRD hereby appoints EBRD's Representative as the person responsible for the administration of this Contract for and on behalf of EBRD.
(c)       The Representatives shall each provide professional and prompt liaison with the other Party in connection with the Consultancy Services. 
(d)	Either Party may replace its Representative by notice to the other Party at any time.
 (e)	The project organization roles, and the detailed responsibilities of the Representatives are described in Schedule 1 (Terms of Reference). 
Section 2.04.	The Consultant's Personnel
(a)	The Consultant shall: 
(i) 	ensure that all Personnel providing the Consultancy Services are adequately skilled, qualified and trained for the tasks they are to perform; 
(ii) 	ensure that there is an adequate number of Personnel to provide the Consultancy Services properly;
(iii)	unless otherwise agreed with EBRD in writing, ensure that all of the Personnel providing the Consultancy Services are employed by the Consultant; and 
(iv) 	upon EBRD's request, provide details of the Personnel providing the Consultancy Services (including their full name, job description, previous relevant work experience and applicable training and qualification records).
(b)         If requested by EBRD, the Consultant shall carry out reasonable background checks on Personnel to ensure that the individual is suitable to provide the Consultancy Services.
(c)         The EBRD, at any time, and at its sole discretion, may review the Consultant’s or any Personnel’s references, background checks, criminal record, employment and education records in respect of any previous employment history. 
(d)           The Consultant:
(i)            may not replace or substitute Key Personnel without the prior written consent of EBRD; and
(ii)      may replace or substitute all other Personnel. 
(e)	An obligation on the Consultant to do, or to refrain from doing, any act or thing shall include an obligation on the Consultant to procure that its Personnel and any Sub-contractors' employees, staff and agents also do, or refrain from doing, such act or thing. 
(f)	Nothing contained in this Contract shall be construed as establishing a relationship of principal and agent, or employer and employee, or master and servant, between EBRD and the Consultant or any of its Personnel. The Personnel shall not be members of EBRD's staff and cannot claim to have the status of a member of staff or an official of EBRD nor the benefits, privileges and immunities afforded to staff members and officials of EBRD.
Section 2.05.	Sub-contractors
(a)           The Consultant shall not sub-contract any or all of the Consultancy Services without first obtaining the written consent of EBRD, except for the Sub-contractors specified in the Key Terms.
(b)           The use of a Sub-contractor shall not relieve the Consultant from any of its obligations under this Contract and the Consultant shall ensure that persons provided by or through a sub-contractor comply with all applicable provisions of this Contract as if they were Personnel.
(c)           The Consultant shall ensure that persons provided by or through a Sub-contractor comply with the Bank’s requirements with regard to records, inspection and audit, including, but not limited to, Section 7.03, and Section 8.06 as if they were the Consultant.
Section 2.06.	Equipment
(a)         Equipment supplied by the EBRD shall remain at all times the property of the EBRD, and shall be returned to the EBRD in accordance with procedures to be determined by the EBRD.

(b)         Equipment and materials provided by the Consultant for the Services shall remain the property of the Consultant, unless otherwise agreed.

(c)       Equipment purchased by the Consultant for the purpose of performing the Services and funded wholly or partly under this Contract shall be the property of the EBRD, unless otherwise agreed by the EBRD.  

Section 2.07.	Consideration
(a)	EBRD will pay the Fee to the Consultant in consideration of its performance of the Consultancy Services.
(b)	All invoices submitted pursuant to this Contract will be in the contract currency specified in the Key Terms. 
(c )	Except as provided in Schedule 2 (Price Sheet), the Consultant is responsible for meeting any and all tax liabilities arising out of this Contract.
(d)        Except as provided in Schedule 2 (Price Sheet) or otherwise agreed in writing by EBRD, all costs and expenses arising in relation to or incurred in providing the Consultancy Services will be borne by the Consultant (including travel, accommodation and other expenses), and are deemed to be included in the Fee. 
Section 2.08.	Reporting
(a)	The Consultant shall promptly provide to EBRD all information regarding the Consultant, the Personnel, any Sub-contractor and/or the performance of the Consultancy Services as EBRD may reasonably request.
(b)	The Consultant shall notify EBRD as soon as reasonably practicable in advance of any change in its control, indicating the nature of the change and the expected impact of the change on the Consultant’s ability to provide the Consultancy Services and comply with the terms of this Contract.

(c)	Promptly upon becoming aware of the occurrence of any incident or accident relating to the provisions of the Consultancy Services or the performance of its obligations under this Contract which has or is likely to have a significant adverse effect on the environment, or on public or occupational health or safety, the Consultant shall inform EBRD and shall indicate the nature of such incident or accident and any steps the Consultant is taking to remedy the same.  

(d)	The Consultant shall submit to EBRD the reports and documents specified in Schedule 1 (Terms of Reference).


ARTICLE III – Invoices and Payment
Section 3.01.	Invoices and Payment 
(a)	Subject to the subsequent paragraphs of this Section 3.01, and to Section 3.02 (Advance) EBRD shall pay the Consultancy Services Fee as set out in Schedule 2 (Price Sheet) within 30 days of the last of the following events to occur:
(i)	acceptance of the relevant part of the Consultancy Services by EBRD, as described in Schedule 1 (Terms of Reference); 
(ii)	receipt by EBRD of a valid invoice from the Consultant, submitted in accordance with Schedule 3 (Invoices); and
(iii)	if reimbursement of expenses is permitted in Schedule 2 (Price Sheet) and claimed, receipt by EBRD of a copy of all invoices and related receipts, submitted in accordance with Schedule 3 (Invoices).
(b)	In the event of a dispute of the amount payable, EBRD will pay the undisputed proportion of the invoice, and the outstanding sum shall be paid once the dispute has been resolved.

(c)	EBRD may retain or set off any sums owed to it by the Consultant which have fallen due and are payable against any sums due to the Consultant under this Contract.
 
(d)	EBRD shall make payments only by means of electronic payment into a bank account held in the name of the Consultant and which is located in the Consultant's country of incorporation or domicile, as applicable, or the country in which the Contract is implemented. EBRD will not make payments to a bank account in a jurisdiction which is deemed by the Financial Actions Task Force (“FATF”) to be on the list of non-cooperative countries or territories[footnoteRef:5]  at the date of payment.  [5:  The current FATF list of Non-Cooperative Countries or Territories (the list of High-Risk Jurisdictions subject to a Call for Action), can be found on the following web-page: http://www.fatf-gafi.org/publications/high-risk-and-other-monitored-jurisdictions/?hf=10&b=0&s=desc(fatf_releasedate)
] 


(e)	If a Suspension Decision (as such term is defined in the Enforcement Policy and Procedures) is issued pursuant to Section III, Article 9.2 of the Enforcement Policy and Procedures, ordering the suspension of payments by EBRD to the Consultant, notwithstanding any other provision in this Contract, EBRD shall have no obligation to release further payments to the Consultant under this Contract for as long as the Suspension Decision remains in force.
Section 3.02 	Advance
(a) 	Schedule 2 (Price Sheet) and/or The Key Terms may provide that the EBRD shall pay all or part of the Fee to the Consultant in advance (the “Advance”). Any such payment shall be subject to the following conditions precedent: 

(i) 	execution and delivery of this Contract; and 

(ii)	receipt by EBRD of a valid invoice from the Consultant, submitted in accordance with Schedule 3 (Invoices); and

(iii)	if an Advance exceeds EUR 30,000 or an equivalent amount in other currencies,   EBRD shall have received an advance payment guarantee, in the form and substance of Annex 1 (Advance Payment Security), in the amount and currency of the Advance, and valid until the Advance has been completely offset as provided in paragraphs (b) and (c) below.

(b) 	The Advance shall be reflected in, and offset against the Consultant’s Invoice(s) in the manner set out in the Key Terms. 

(c)	If this Contract is terminated for any reason before the full amount of the Advance has been offset, the Consultant shall pay to EBRD, on demand, the amount of the Advance which has not been offset against invoices for Consultancy Services provided to the date of termination. 

Section 3.03 	Taxes
(a) 	Notwithstanding EBRD's tax status as an international organisation, before submitting the first invoice, the Consultant shall determine whether it is required to charge any indirect taxes (including VAT) in respect of the Consultancy Services or this Contract.  The Consultant shall advise the EBRD of its determination and the basis upon which it was formed, as well as any conditions required for EBRD to benefit from any tax exemption.
  
If the Consultant is not required to charge any such indirect taxes (including VAT under applicable legislation, the Consultant shall not invoice EBRD for any indirect taxes.

If the Consultant is required to charge any indirect taxes (including VAT), the EBRD shall pay (subject to its privileges and immunities and exemptions) such indirect tax.

(b) 	Other taxes and contributions: Subject to Section 3.03 (a) above, the Consultant shall be liable for and pay any taxes (such as income tax) arising out of or in connection with the Consultancy Services, or this Contract.

ARTICLE IV – Liability
Section 4.01.	Liability 
(a)	Except as otherwise provided in this Contract and subject to paragraph (b) below, the Consultant shall be liable for all actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities incurred and/or suffered by EBRD arising from, out of or in connection with: 
(i) 	any unlawful act or omission of the Consultant relating to matters contemplated in this Contract; 
(ii) 	any breach by the Consultant of its obligations under this Contract; or 
(iii)	termination of this Contract by EBRD in accordance with Section 5.01(b) (Termination).
The Consultant shall not be liable to EBRD under or in connection with this Contract for any indirect or consequential loss or damage including, loss of profit, loss of goodwill or loss of contracts or opportunity. 
(b)	Except as provided in paragraph (c) below, the liability of the Consultant to EBRD under paragraph (a) above shall not exceed the amount of Consultant's Maximum Liability specified in the Key Terms.
(c)	Unless otherwise provided in this Contract, the limitation of the Consultant's  liability set out in paragraph (b) above shall not apply to actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities caused by:
(i)	the fraudulent behaviour or misrepresentation of the Consultant; or 
(ii)	death or injury to a person resulting from the Consultant's negligence; or 
(iii)	failure of the Consultant, Personnel or any Sub-contractor to comply with any applicable law; or

(iv)	any event where liability which cannot be excluded or limited under applicable law; or 
(v)	misuse or disclosure of Confidential Information under Section 8.03 (Confidential Information).
(d)	Notwithstanding any other provision of this Contract, EBRD shall not be liable to the Consultant under or in connection with this Contract for any loss or damage (other than the obligation of EBRD to pay the Fee) whether direct, indirect, financial, economic, or consequential, whether or not caused by the negligent act or omission of EBRD; provided that this limitation of EBRD's liability shall not apply to actions, suits, claims, demands, losses, charges, damages, costs and expenses, taxes, penalties, and other liabilities caused by:
(i)                  the fraudulent behaviour or misrepresentation of EBRD; or 
(ii)               death or injury to a person resulting from EBRD's negligence; or 
(iii)             any event where liability which cannot be excluded or limited under applicable law.
ARTICLE V – Termination of Contract

Section 5.01.	Termination 
(a)	Unless otherwise agreed between the Parties, this Contract shall terminate on: 
(i)         the date on which all amounts due and payable under this Contract have been paid provided that EBRD has notified the Consultant that the Consultancy Services have been completed,; or 
(ii)          the date on which EBRD terminates this Contract in accordance with paragraphs (b) or (e) of this Section; or 
(iii)        the date on which the Consultant terminates this Contract in accordance with paragraph (d) of this Section.
(b)	Without prejudice to any of its other rights under this Contract or applicable law, EBRD may, at its option, by notice to the Consultant, immediately terminate this Contract if:
(i) 	the Consultant fails to perform any material term or condition of this Contract and, if capable of remedy, such failure to perform has continued for a period of 30 days after EBRD has given notice to the Consultant; or
(ii)	in accordance with EBRD's Enforcement Policy and Procedures, EBRD shall have determined that the Consultant or an affiliate of the Consultant has engaged in a Prohibited Practice in relation to a Bank Project or Bank Assets (as defined in the Enforcement Policy and Procedures);  or
(iii)         the representation and warranty made in Section 8.02 (a) was false or misleading in any respect  when made or the Consultant has breached any of its  obligations under Section 8.02 (b); or
(iv)	a change of control of the Consultant occurs; or
(v)             the Consultant makes any voluntary arrangement with its creditors or becomes subject to an administration order or becomes insolvent or goes into liquidation (or, in each case, the equivalent in any jurisdiction).
 (c)	If this Contract is terminated by EBRD pursuant to paragraph (b) above, and subject to the limitations set forth in Section 4.01 (Liability), the Consultant shall be liable to EBRD for all losses suffered by EBRD as the consequence of termination of this Contract, including any costs reasonably incurred by EBRD in making other arrangements for the provision of the Consultancy Services. 
(d)	Without prejudice to any of its other rights under this Contract or applicable law, the Consultant may at its option, by notice to EBRD, immediately terminate this Contract if EBRD fails to make payment of the Consultancy Services Fee as provided in this Contract (less any amounts due and payable by the Contractor to EBRD in accordance with the terms of this Contract) and such failure has continued for a period of 30 days after the Consultant has given notice to EBRD. 
(e)	EBRD may, at its option, by not less than 30 days' notice to the Consultant, terminate this Contract at any time.
(f)	The Parties may by agreement rescind or terminate this Contract without the consent of any person that is not a party to this Contract.
Section 5.02.	Consequences of Termination
(a)         Following the service of a termination notice, if the notice is not effective immediately, the Consultant shall take reasonable steps as requested by EBRD to minimise ongoing costs and expenses until the termination of this Contract.
(b)         The Consultant shall provide to EBRD any assistance reasonably requested by EBRD to facilitate the orderly transition of the Consultancy Services from the Consultant to EBRD or any replacement service provider without additional charge to EBRD.
(c)           On the date this Contract expires or terminates, the Consultant shall:
(i)	cease to use EBRD's information and documentation; 
(ii)	as requested by EBRD, return to EBRD such of EBRD's equipment and/or assets as are in the Consultant's possession or control; and
 (iii)	repay to EBRD the amount of any Advance in respect of Consultancy Services not provided by the Consultant as at the termination of this Contract.
(d)	If EBRD terminates this Contract in accordance with Section 5.01(e) (Termination), 

(i)          if this Contract is a fixed-fee or lump sum Contract, the Consultant shall be entitled to such proportion of the Fee as represent the work completed or Services provided up to the date of termination; or 

(ii)       in all other case, the Consultant shall be entitled to be reimbursed in full for all fees, per diems and expenses as shall have been duly incurred prior to the date of such termination.  The Consultant shall also be entitled to unavoidable reasonable costs incidental to the orderly termination of the Consultancy Services.

(e)	After the termination of this Contract, the Consultant shall continue to co-operate with EBRD to such reasonable extent as may be necessary to clarify or explain any reports or recommendations made by the Consultant or its Personnel.

ARTICLE VI – Dispute Resolution, Immunities and Privileges

Section 6.01.	Governing Law
This Contract shall be governed by and construed in accordance with English law. Any non-contractual obligations arising out of or in connection with this Contract shall be governed by and construed in accordance with English law. 
Section 6.02.	Dispute Resolution
(a) 	Parties shall attempt to amicably settle any dispute, controversy or claim arising out of, or relating to this Contract or the breach of this Contract, or any non-contractual obligations arising out of or in connection with this Contract.
 (b)	Any dispute, controversy or claim arising out of, or relating to this Contract or the breach, termination or invalidity hereof or any non-contractual obligations arising out of or in connection with this Contract which cannot be amicably settled, shall be settled by arbitration in accordance with the UNCITRAL Arbitration Rules as in force and effect on the date of this Contract (the "UNCITRAL Rules"). There shall be one arbitrator, and the appointing authority shall be the LCIA (London Court of International Arbitration). The seat and place of arbitration shall be London, England and the English language shall be used throughout the arbitral proceedings. The Parties hereby waive any rights under the Arbitration Act 1996 or otherwise to appeal any arbitration award to, or to seek determination of a preliminary point of law by, the courts of England or elsewhere. The arbitral tribunal shall not be authorised to grant, and the Consultant agrees that it shall not seek from any judicial authority, any interim measures or pre-award relief against EBRD, any provisions of the UNCITRAL Rules notwithstanding.
Section 6.03.	Privileges and Immunities of EBRD
Nothing in this Contract shall be construed as a waiver, renunciation or other modification of any immunities, privileges or exemptions of EBRD accorded under the Agreement Establishing the European Bank for Reconstruction and Development, international convention or any applicable law. Notwithstanding the foregoing, EBRD has made an express submission to arbitration under Section 6.02 (Dispute Resolution) and accordingly, and without prejudice to its other privileges and immunities (including the inviolability of its archives), it acknowledges that it does not have immunity from suit and legal process under Article 5(2) of Statutory Instrument 1991, No. 757 (The European Bank for Reconstruction and Development (Immunities and Privileges) Order 1991), or any similar provision under English law, in respect of the enforcement of an arbitration award duly made against it as a result of its express submission to arbitration pursuant to Section 6.02.
ARTICLE VII – Prohibited Practices, Retaliation, and Reporting Obligations
Section 7.01.	Prohibited Practices and Retaliation
(a)       The Consultant represents and warrants that neither the Consultant nor any Personnel, officers, directors, employees, agents, representatives or affiliates has committed or engaged in any Prohibited Practice or any Retaliation with respect to the Consultancy Services or any other activities contemplated by this Contract.
(b)           The Consultant shall not:
(i)   engage in, or authorise or permit any of its Personnel, officers, directors, employees, agents, representatives or affiliates to engage in, any Prohibited Practice with respect to the Consultancy Services or any other activities contemplated by this Contract; or
(ii) undertake any Retaliation, or permit any Retaliation to be undertaken by any of its Personnel, officers, directors, employees, agents or affiliates against any person who has reported or intends to report a Prohibited Practice or Misconduct.
(c)        The Consultant shall promptly notify EBRD if it obtains any information regarding a violation of paragraph (a) or (b) above or if any international financial institution has imposed any sanction on the Consultant for any Prohibited Practice. If EBRD notifies the Consultant of its concern that there has been a violation of paragraph (a) or (b) above, the Consultant shall cooperate in good faith with EBRD and its representatives in determining whether such a violation has occurred and shall respond promptly and in reasonable detail to any request from EBRD and shall furnish such documentary evidence as EBRD may reasonably request.
(d)         Notwithstanding any other provision of this Contract, in accordance with the Enforcement Policy and Procedures, EBRD may declare the Contract to be ineligible for financing and EBRD may take any Enforcement Action or Disclosure Action in respect of allegations of Prohibited Practices (including with respect to paragraph (a) or (b) above) in relation to the Consultancy Services or any other activities contemplated by this Contract.
(e)         The Consultant acknowledges that in case of allegations of Retaliation in relation to Consultancy Services or any other activities contemplated by this Contract, EBRD will conduct its investigation in accordance with the CDRPs that apply mutatis mutandis.  
(f)         The Consultant shall include provisions in tender documents and any contracts in relation to the Consultancy Services or any other activities contemplated by this Contract: 
(i)	stating that Sub-contractors shall not, and shall not authorise or permit any of their officers, directors, authorised employees, affiliates, agents or representatives to, engage in any Prohibited Practice in relation to the Consultancy Services or any other activities contemplated by this Contract; and
(ii)	notifying Sub-contractors that EBRD has the right to invoke the Enforcement Policy and Procedures, including any Enforcement Action and Disclosure Action, in respect of allegations of Prohibited Practices in relation to the Consultancy Services or any other activities contemplated by this Contract.
Section 7.02 	Reporting
(a)	Using one of the reporting channels specified in the Whistleblowing Policy:
(i)     where the Consultant has a reasonable belief that the relevant information is true or likely to be true, they shall promptly report to EBRD any knowledge of, or receipt of information regarding, suspected Misconduct or suspected Prohibited Practices.
(ii)   the Consultant shall promptly report to EBRD any knowledge of, or receipt of information regarding, a Third Party who has information about a suspected Misconduct or suspected Prohibited Practice. Where feasible, the Consultant should encourage that Third Party to communicate directly with the EBRD through one of the reporting channels specified in the Whistleblowing Policy.
(iii) where the Consultant has a reasonable belief that the relevant information is true or likely to be true, they may report to EBRD any knowledge of, or receipt of information regarding Unaddressed Systems, Processes and Controls Issues, or any concerns regarding the care and conduct of EBRD integrity due diligence procedures.
Section 7.03.	Inspection
(a)	Without prejudice to the provisions of Section 8.06, the Consultant shall permit EBRD or its designated representatives, during normal business hours and upon reasonable notice, and, to the extent relevant to the Consultancy Services or any other activities contemplated by this Contract, access to: 

(i)	the Consultant's premises;
(ii)	the Site, any other premises where the Consultancy Services or any other activities in relation to the Contract are conducted; 	
(iii) 	any of the Personnel, representatives, agents of the Consultant/ Sub-Contractor; and 
(iv)	the Consultant's accounts and other data, records, materials and documents (in any media or format) in the possession or control of the Consultant, 

in each case, including in order to (1) facilitate EBRD’s monitoring and evaluation of the Project and enable EBRD to examine and address any project-related complaint made under the Independent Project Accountability Mechanism, and/or (2) assess whether a Prohibited Practice or Retaliation has occurred with respect to the Consultancy Services or any other activities contemplated by this Contract. 


(b) The Consultant shall include in tender documents and any contracts with Sub-contractors in relation to the Consultancy Services or any other activities contemplated by this Contract, the following provision:
“The Sub-contractor shall permit EBRD or its designated representatives, during normal business hours and upon reasonable notice, and, to the extent relevant to the Consultancy Services or any other activities contemplated by this Contract, access to: 

(i)	the Sub-Contractor's premises;
(ii)	the Site, any other premises where the Consultancy Services or any other activities in relation to the Contract are conducted; 	
(iii) 	any of the Personnel, representatives, agents of the Sub-Contractor; and 
(iv)	the Sub-Contractor's accounts and other data, records, materials and documents (in any media or format) in the possession or control of the Sub-Contractor, 

in each case, including in order to (1) facilitate EBRD’s monitoring and evaluation of the Project and enable EBRD to examine and address any project-related complaint made under the Independent Project Accountability Mechanism, and/or (2) assess whether a Prohibited Practice has occurred with respect to the Consultancy Services or any other activities contemplated by this Contract. 


ARTICLE VIII – General Terms and Conditions

Section 8.01.	 Warranties and Representations 
(a)	The Consultant warrants, represents and undertakes to EBRD that:
(i)            it has full capacity and authority to enter into and to perform this Contract;
(ii)      there are no actions, suits or proceedings or regulatory investigations pending or, to the Consultant's knowledge, threatened against or affecting it before any court or administrative body or arbitration tribunal that might affect the Consultant's ability to meet and carry out its obligations under this Contract; and
(iii)      once duly executed, this Contract will constitute legal, valid and binding obligations of the Consultant.
(b) 	The Consultant warrants, represents and undertakes on an ongoing basis to EBRD that:
(i)           it has (and shall maintain) all licenses and permits required or reasonably necessary to carry out its obligations under this Contract; 
(ii)         it has the sufficient resources and expertise to provide the Consultancy Services and perform its obligations under this Contract; 
(iii)	 it's entry into and performance of this Contract will not result in violation of any law applicable to the Consultant, and will not conflict with or result in the breach of any agreement to which the Consultant is a party; 
(iv)    	it shall conduct its business in compliance with all applicable laws, including all laws concerning money laundering or the financing of terrorism; 
(v)          neither the Consultant, nor any officers, directors, authorised employees, affiliates, agents or representatives of the Consultant has committed or engaged in any Prohibited Practice with respect to this Contract; 
(vi) 	neither the Consultant, nor any of its directors, officers, Personnel, employees, Sub-contractors, agents is subject to any regulation or law (including any restrictive measures or sanctions) which would have the effect of prohibiting, or restricting or delaying in any material respect any payment that EBRD is required to make pursuant to the terms of this Contract; and
(vii) 	the Consultant has not been the subject of a final judgement or of a final administrative decision establishing that the Consultant is, an entity created under a different jurisdiction with the intention to circumvent fiscal, social or any other legal obligations of mandatory application in the jurisdiction of its registered office, central administration or principal place of business; and/or created an entity with the intention described in this sub-section (vii).
Section 8.02.	Ownership of Materials
(a)	The Consultant acknowledges that all Materials shall be the sole property of EBRD.
(b)	The Consultant shall ensure that any and all intellectual property rights arising from or related to the Materials and the work to be performed in providing the Consultancy Services (other than intellectual property owned or developed by the Consultant before it renders any services under this Contract, or that is developed by the Consultant at any time wholly independently of this Contract) will vest in EBRD. The Consultant hereby: 
(i)         assigns to EBRD, with full title guarantee, all intellectual property rights which subsist (or may in the future subsist) in the Materials; and
(ii)          waives any moral rights subsisting in copyright in the Materials. 
 (c)	The Consultant shall not, and shall ensure that its Personnel do not, use the Materials without the prior approval of EBRD.
Section 8.03.	Confidential Information
(a)       The Consultant will treat all Confidential Information as confidential and will not disclose that Confidential Information to any person without the prior written consent of EBRD, other than as set out in this Section 8.03.
(b)       The Consultant may provide Confidential Information to the Personnel who need to have such information to provide the Consultancy Services or to perform their duties in relation to this Contract, provided that the Consultant informs them of the confidential nature of the Confidential Information. The Consultant shall procure that none of the Personnel shall, without EBRD's prior written consent, disclose any of the Confidential Information to any third party.
(c)	The Consultant will not, and shall procure that none of the Personnel will, use Confidential Information other than to provide the Consultancy Services or perform their duties in relation to this Contract (or for such other specific purpose as may be specified in writing at the time of disclosure by EBRD) without EBRD's prior written consent.
(d)	Following the termination of this Contract, or upon the reasonable request of EBRD, the Consultant will cease to use the Confidential Information and any Materials prepared by or for the Consultant on the basis of the Confidential Information. Upon the request of EBRD, the Consultant shall promptly either return the Confidential Information to EBRD or destroy or (to the extent technically practicable) permanently erase all the Confidential Information.
(e)	The confidentiality undertaking in this Section 8.03 shall not apply to any Confidential Information which: 
(i) 	is now or hereafter publicly available other than as a result of a disclosure in violation of this Contract; 
(ii) 	the Consultant already had in its lawful possession prior to the disclosure of such Confidential Information to the Consultant by EBRD; 
(iii) 	the Consultant obtains from sources which, to its knowledge, have not entered into a confidentiality agreement with EBRD concerning such information; or 
(iv) 	the Consultant is required to disclose by any court, tribunal or regulatory authority or by any requirement of law; provided that the Consultant shall promptly notify EBRD of such request, and resist or limit the disclosure of such Confidential Information.
Section 8.04.	Conflicts of Interest
The Consultant shall ensure that no circumstances arise in which the activities of the Consultant or its Personnel under this Contract conflict or might conflict with the Consultant's interests or Personnel's personal interests or with any Consultancy Services which the Consultant or its Personnel may render to third parties.
Section 8.05.	Insurance
(a)	The Consultant shall take out and maintain adequate:
(i)        public liability insurance for any single event or series of related events in a single calendar year, of not less than the amount of Consultant's Insurance Coverage (Public Liability) specified in the Key Terms; and 
(ii)    employer's liability insurance, covering its Personnel and any Sub-contractor engaged in performance of the Consultancy Services, with cover up to a limit not less than required by applicable law.
 (b)	The Consultant shall carry and maintain for a period of at least 1 year following the termination of this Contract, for the benefit of itself and EBRD, adequate professional liability insurance cover (for each single event or series of related events in a single calendar year) of not less than the amount of Consultant's Insurance Coverage (Professional Liability) specified in the Key Terms.
(c)	At EBRD's request, the Consultant shall promptly provide an insurance certificate or other evidence satisfactory to EBRD to confirm that the insurance required pursuant to this Section 8.05 is maintained.
(d)	Unless otherwise agreed with EBRD, the Consultant shall not be able to claim under or benefit from any insurance policy of EBRD.
Section 8.06.	Records, Inspection and Audit
(a)	The Consultant shall keep accurate and systematic accounts and records in respect of the Consultancy Services and in such form and detail as will clearly identify relevant time charges and costs. The Consultant shall retain original invoices and receipts for expenses for not less than six years after the date of payment by EBRD.  
(b) 	The Consultant shall permit EBRD or its designated representatives, during normal business hours and upon reasonable notice, access to: 

(i)	the Consultant's premises;
(ii) 	any of the Personnel; and 
(iii)	the Consultant's accounts and other data, records, materials and documents (in any media or format) in the possession or control of the Consultant, 

which relate to the performance of obligations under this Contract and/or the Fees.

(c)	If requested by EBRD, the Consultant shall permit representatives of EBRD to have its accounts and records audited by auditors appointed by EBRD.  The Consultant shall provide EBRD and its designated representatives with all reasonable co-operation, access and assistance in relation to each audit.

(d)	The Parties shall bear their own costs and expenses incurred in respect of compliance with their obligations under this Section 8.06 unless an inspection or audit identifies a material default by the Consultant, in which case the Consultant shall reimburse EBRD, as appropriate, for all its reasonable costs incurred in the course of the inspection or audit.

Section 8.07.	Entire Agreement; Amendment and Waiver
(a)	This Contract constitutes the entire understanding between the Parties with respect to its subject matter and supersedes all prior agreements, negotiations and discussions between the Parties.  Neither the course of conduct between the Parties nor trade usage will modify or alter this Contract.  
(b)	Any waiver of any of the terms or conditions of, or consent given by either Party under this Contract shall be in writing and signed by the relevant Party.
(c)	The Parties may by agreement vary this Contract without the consent of any person that is not a party to this Contract. Any amendment to the terms of this Contract shall be in writing and signed by a representative of the Consultant and the Director, or an Associate Director, Procurement Operations & Delivery Department of the EBRD. 
Section 8.08.	Notices
(a)      Any administrative communication to be given or made under this Contract to EBRD or the Consultant shall be in writing and may be made by e-mail to the recipient Party's e-mail address specified in the Key Terms, or at such other e-mail address, as such Party may designate by notice to the Party.
(b)         Any non-administrative notice or other communication to be given or made under this Contract to EBRD or the Consultant shall be in writing and shall be deemed to have been duly given or made when it is delivered by hand, airmail or facsimile transmission at the Consultant's address specified in the Key Terms or at EBRD's address specified below, or at such other address as such Party may designate by notice to the Party. 
	For EBRD: 
European Bank for Reconstruction and Development
One Exchange Square
London EC2A 2JN
United Kingdom

Attention: Procurement Operations & Delivery Department

(c)        Any notice given in accordance with paragraph (b) above shall be deemed to have been given at the time of delivery (if delivered by hand), at the time the transmission is confirmed (if delivered by fax) or three days following postage (if sent by post).
(d)         The Parties acknowledge and agree that non-administrative notices may not be given or made by e-mail.
Section 8.09.	English Language 
	All documents to be furnished or communications to be given or made under this Contract shall be in the English language. 
Section 8.10.	EBRD Service Marks
	The Consultant acknowledges that EBRD's name, acronym and logo are registered service marks and as such may not be reproduced without the express written permission of EBRD. 
Section 8.11.	Successors and Assigns; Third Party Rights
(a)	This Contract shall bind and inure to the benefit of the respective successors and assigns of the Parties, except that neither Party may assign or otherwise transfer all or any part of its rights or obligations under this Contract without the prior written consent of the other Party.
(b)	This Contract does not create any right or benefit enforceable by any person not a party to it under any applicable laws relating to rights of third parties to enforce rights or benefits under contracts to which such third party is not party. 
Section 8.12.	Counterparts
	This Contract may be executed in several counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same agreement.
Section 8.13 	Force Majeure 
(a)	If either party is temporarily unable as a result of an event of Force Majeure to meet any obligations under the Contract, such party shall give to the other party written notice of the event within fourteen (14) days after its occurrence.  
(b)	The parties shall take all reasonable measures to minimise the consequences of any event of Force Majeure.
(c)	Neither party shall be liable to the other party for loss or damage sustained by such other party arising from any event referred to in Section 8.13 (a) or delays arising from such event.
(d)	Any period of time required by a party to perform an obligation, or complete any action or task pursuant to this Contract, shall be extended for a period equal to the time during which such party was unable to perform such action as a result of Force Majeure.
(e)	During any period of the Consultant’s inability to perform the Services in whole or in part, as a result of an event of Force Majeure, the Bank, in its sole discretion, may determine whether or not the Consultant shall be entitled to continue to be paid under the terms of this Contract and reimbursed for additional costs reasonably and necessarily incurred by them during such period and in reactivating the Services after the end of such period the parties shall enter into negotiations to review the continuation of this present Contract.
(f)	In the event that the Consultant is temporarily unable, directly or indirectly due COVID 19, to meet any obligations under the Contract, such party shall give to the other party written notice of the event within fourteen (14) days after its occurrence. Clauses 8.13 (b) to 8.13 (e) shall apply to this event.
Section 8.14.	Personnel Travel
Personnel performing the Consultancy Services for the EBRD outside of the United Kingdom are entitled to assistance for their protection from the United Nations (“UN”). It is incumbent upon all such Personnel to register on the UN’s Travel Request Information Processing system (“TRIP”) by completing a short form accessible at http://www.ebrd.com/downloads/forms/untrip-profile-for-consultants.doc  which must then be submitted to cstripadvisory@ebrd.com with the text “Consultant Profile Registration” in the title field.
Section 8.15.	Immunities 
The EBRD shall make all reasonable endeavours to ensure that the Consultant receives in member countries of the Bank in which the Consultancy Services are being provided, the privileges, immunities and exemptions accorded to an expert performing a mission for the Bank in the sense of Articles 51 and 52 of the Agreement Establishing the European Bank for Reconstruction and Development.  The Consultant hereby acknowledges that any privileges, immunities and exemptions afforded to the Consultant are afforded solely in relation to the provision of the Services and can at any time be waived by the EBRD.
Section 8.16.	Survival
The following provisions will survive termination of the contract:
Article III (Invoices and Payment), 
Section 4.01 (Liability), 
Section 5.02 (Consequences of Termination), 
Section 6.01 (Governing Law), 
Section 6.02 (Dispute Resolution), 
Section 6.03 (Privileges and Immunities of EBRD),
Section 8.02 (Ownership of Materials), 
Section 8.03 (Confidential Information), 
Section 8.09 (English Language), 
Section 8.10 (EBRD Service Marks)
Section 8.16 (Survival).


 
Annex 1: Advance Payment Security[footnoteRef:6] [6:  The defined terms in this Annex follow the definitions set out in ICC Uniform Rules for Demand Guarantees (URDG) Including Model Forms, 2010 Edition (“URDG 758”).] 

[Replace body of text with “Not Applicable” if no Advance Payment security is required.]
Advance Payment Security
(Uniform Rules for Demand Guarantee, ICC Publication 758)


Note for the Consultant - All italicised text is for use in preparing this form and shall be deleted from the final document.

[Guarantor Letterhead and SWIFT identifier code]



To: 	European Bank for Reconstruction and Development
	One Exchange Square
	EC2A 2JN London
	United Kingdom

Date: [Insert date of issue]


	Type of Guarantee:

	Advance Payment Guarantee


	Guarantee No.:
	[Insert guarantee reference number]


	The Guarantor:
	[Insert name and address of place of issue, unless indicated in letterhead]


	The Applicant:
	[Insert name and address of Consultant]


	The Beneficiary:
	European Bank for Reconstruction and Development, One Exchange Square, EC2A 2JN London


	The Underlying Relationship:
	The Consultant’s obligation in respect of [insert reference number and details of the contract]


	Guarantee Amount and currency:

	[Insert in figures and words the maximum amount(s) payable and the currency(ies) in which it is payable]



	Any document required in support of the demand for payment, apart from the supporting statement that is explicitly required in the text below:

	The Beneficiary’s first demand in writing accompanied by a written statement stating:
(a) the Consultant has failed to repay the advance payment in accordance with the conditions of the Contract; and
(b) the amount which the Consultant has failed to repay.
It is a condition for any claim and payment under this guarantee to be made that the advance payment referred to above must have been received by the Consultant on its account number . . . . . [Consultant’s account number]. . . . .   at . . . . . [name and address of the bank]. . .

	Language of any required documents:
	[Insert “English” or the language of the contract document if not in English]


	Form of Presentation:
	[Insert paper or electronic form. If paper, indicate mode or delivery. If electronic indicate the format, system for data delivery and the electronic address for presentation]

	Time as from which a demand can be presented if different from the date of issue:
	

	Variation of Amount Clause
	The maximum amount of this guarantee shall be progressively reduced by the amount of the advance payment repaid by the Consultant as indicated in copies of interim statements, interim invoices, or payment certificates which shall be presented to the Guarantor

	Guarantee Expiry:
	This guarantee shall expire, at the latest, upon our receipt of a copy of the interim payment certificate indicating that [insert percentage in figures and words] percent of the Maximum Contract Amount has been certified for payment, or on the [insert number] day of [insert month] [insert year], whichever is earlier.


	Any demand for payment under this guarantee must be received by the Guarantor on or before the expiry date.


	
	

	This guarantee is subject to the Uniform Rules for Demand Guarantees, ICC Publication No. 758 except that article 15(a) is hereby excluded.


	
	





	
. . . . . . . . . . . . . . [Seal of Bank and Signature(s) of authorised representatives of the bank] . . . . 


 



Annex 2: Donor Specific Provisions
[Replace body of text with “Not Applicable”, if the contract is not donor-funded]
Section 1. 	Definitions
Wherever used in this Annex, unless the context otherwise requires, capitalised terms shall have the following meanings:
"Donor" means the entity (where funding is bi-lateral), multi-donor account or fund designated as such in the Key Terms.
“Fund” means the fund established by the EBRD for the management and administration by the EBRD of financial resources provided by the Donor, pursuant to Articles 18 or 20 of the Agreement Establishing the European Bank for Reconstruction and Development.
Section 2. 	Reporting
(a) 	EBRD may disclose to the Donor such reports documents, information and records (including a copy of this Contract) furnished by the Consultant or otherwise relating to this Contract as EBRD deems appropriate.

(b) 	The Consultant shall permit the Donor or its designated representatives, during normal business hours and upon reasonable notice, and, to the extent relevant to the Consultancy Services or any other activities contemplated by this Contract, access to: 

(i)                  the Consultant's premises;
(ii)              any of the Personnel; and 
(iii)           the Consultant's accounts and other data, records, materials and documents (in any media or format) in the possession or control of the Consultant, 

which relate to the performance of obligations under this Contract and/or the Fees.

(c)	Without prejudice to Sections 7.03 and 8.06, if requested by EBRD, the Consultant shall permit representatives of the Donor to have its accounts and records audited by auditors appointed by the Donor. The Consultant shall provide the Donor or its designated representatives, with all reasonable co-operation, access and assistance in relation to each audit.
Section 3. 	Donor Requirements

[Please include in this Section any donor-specific requirements. The OL shall obtain the donor-specific requirements from DCF and provide them to PODD. If there are no known requirements, insert “Not Applicable”.]
[If there are visibility requirements, please include: “The Consultant shall take appropriate measures to publicise in relevant publications, communications, as well as media, the fact that this Contract is funded by the Donor, as described below:” followed by the visibility requirements.]
Section 4. 	Invoices and Payment
Notwithstanding Section 3.01 of the Contract, The Consultant expressly acknowledges and agrees that EBRD will not be obliged to make any payment under and/or pursuant to this Contract except to the extent that the Donor, or the Fund, has provided sufficient funds to EBRD for such purpose.
Section 5.	Survival
Without prejudice to Section 8.13 of the Contract, the following provisions of this Annex shall survive termination of this Contract:
Section 3 (Donor Requirements)
Section 4 (Invoices and Payment)
Section 5 (Survival)


 
Annex 3: Access to EBRD Premises
[Replace body of text with “Not Applicable”, if the contract does not involve access to EBRD premises]
Section 1. 	Definitions
Wherever used in this Contract (including the Schedules and Annexes), unless the context otherwise requires, capitalised terms shall have the following meanings:

"EBRD Premises" means the EBRD's headquarters in London or any of EBRD's resident offices.
Section 2.	Access to EBRD Premises
(a)	The Consultant shall take reasonable care to ensure that, in carrying out the Consultancy Services, its Personnel do not interfere with the operations of EBRD. In particular, the Consultant agrees that: 
(i)        it shall not deliver any equipment or begin any work on EBRD Premises without EBRD's prior approval;
(ii)       access to EBRD Premises is strictly limited to those areas that EBRD determines to be necessary for the Consultant to perform the Consultancy Services; 
 (iii) 	where applicable, access to EBRD information or systems is strictly limited to such information or systems that EBRD determines to be necessary for the Consultant to perform the Consultancy Services; 
(iv) 	while working in EBRD Premises or, as the case may be, accessing EBRD's systems, the Consultant shall be accompanied by a representative of EBRD or, as the case may be, supervised by a representative from EBRD's IT department; and 
(v) 	the Consultant shall not copy or remove any information or documents from EBRD Premises without the prior written consent of EBRD.
(b)	EBRD may, at any time, refuse to admit or order the removal of any Personnel, Sub-contractor (if applicable), or other person acting on behalf of the Consultant from EBRD Premises.
(c)	The Consultant will immediately notify EBRD of any: 
(i) 	circumstances or events which might reasonably be expected to affect the safety of any person; 
(ii) 	accident or injury to any person and any damage to the property of EBRD or any third party at EBRD Premises; or 
(iii) 	circumstances or events which might reasonably be expected to hinder or prejudice the performance of the Consultancy Services. 
(d)	The Consultant is responsible at its own risk and expense for delivering to and removing from EBRD Premises all things necessary to carry out the Consultancy Services. Unless otherwise agreed in writing with EBRD, all such items shall remain the responsibility of the Consultant who shall remove them upon termination of this Contract. The Consultant shall, at EBRD's request at its own expense, remove from EBRD Premises any equipment which in the reasonable opinion of EBRD is hazardous, noxious or not consistent with the terms of this Contract. 
Section 3. 	Consequences of Termination
Without prejudice to Section 5.02 of the Contract, on the date the Contract expires or terminates, the Consultant shall vacate the EBRD Premises.



Annex 4: Personal Data Protection

Section 1. 	Definitions
“Controller” means the natural or legal person, public authority, agency or other body which independently determines the purposes and means of the Processing of Personal Data;
“Data Protection Legislation” means the General Data Protection Regulation (EU 2016/679), the UK GDPR, the Data Protection Act 2018 and/or any other national and supranational laws that apply to the Processing of Personal Data by the Consultant;  
“Data Subject” means a living individual;
“EBRD Data Protection Policy” means EBRD’s personal data protection policy adopted on 28 April 2021, as amended from time to time, and any policy adopted by EBRD as a successor to or replacement of such policy;
“EBRD Data Protection Rules” means the EBRD Data Protection Policy and any directive or procedure adopted by EBRD, from time to time, to implement the EBRD Data Protection Policy;
“Process” means any operation or set of operations which is performed on Personal Data or on sets of Personal Data, which may include, without limitation, collection, receiving, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, forwarding, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction; 
“Personal Data” means any information related to an identified or identifiable Data Subject received and/or otherwise Processed by the Consultant or EBRD, as applicable, in connection with the Consultancy Services; and
“UK GDPR” means the UK version of the EU General Data Protection Regulation which is part of UK law by virtue of the European Union Withdrawal Act 2018.
Section 2. 	Personal Data
EBRD and the Consultant each acknowledge that in relation to any Processing of Personal Data they will each act as Controllers who shall each: (i) independently determine the purposes and means of Processing the Personal Data; and (ii) assume responsibility for, in case of the Consultant its compliance with the Data Protection Legislation, and in case of EBRD its compliance with the EBRD Data Protection Rules.  Notwithstanding anything in this Annex 4, EBRD and the Consultant further acknowledge that neither party shall Process Personal Data on behalf of the other party. When Processing Personal Data, the Consultant shall comply with the Data Protection Legislation and EBRD shall comply with the EBRD Data Protection Rules. 
The Consultant shall not transfer or otherwise Process Personal Data outside of EBRD Member Countries.
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