
[image: image1]
By and between: 

L’Agence Française de Développement (AFD) A French public entity having its registered office at 5 rue Roland Barthes, 75012 Paris, registered with the Paris Trade and Companies Register under no. B 775 665 599, represented by …………………………………………… acting pursuant to the powers granted to him/her for this purpose,

hereinafter referred to as ‘AFD’,
And
[Name of the Service Provider] with address _____registered tax number _____ and ID number _____.  





Hereinafter referred to as the ‘Service Provider’.
The foregoing are referred to individually or jointly hereinafter as the ‘Party’ or the ‘Parties’.
Recitals
Agence Française de Développement is a French public, industrial and commercial entity governed by French banking law in its capacity as a specialised financial institution.

In the context of French government development aid, it is responsible for financing the economic and social development of almost 80 developing countries and overseas territories, by long-term loans and/or subsidies. 

It has drawn up a charter of professional ethics which is available on AFD’s website at www.afd.fr. 

It has been agreed as follows
Article 1. Definitions
Terms and expressions starting with a capital letter shall have the following meanings for the purposes of the Agreement.
Acts of Corruption 

Refers to the offences set out in Articles 432-11, 433-1, 445-1 and 445-2 of the French Criminal Code (Code pénal).
Appendix
Refers to any appendix to the Agreement. The Appendices form an integral part of the Agreement.

Anticompetitive Practices
Refer to concerted practices, agreements, express or tacit anticompetitive practices or coalitions, including through the intermediary, whether directly or indirectly, of a company within a group located in any country within the meaning of Article 420-1 of the French Commercial Code (Code de commerce), in particular where said practices have or may have the effect of preventing, restricting or distorting competition within a market, especially where they may entail:
· limiting access to a market or hindering the exercise of free competition by other companies;
· hindering the setting of prices by market forces by artificially promoting higher or lower prices;
· limiting or controlling production, market opportunities, investments or technical progress;
· sharing markets or sources of supply.
Confidential Information
Refers to:
· any information, data or documents of any kind, regardless of the form or medium thereof, including, without being limited to, any written document, memorandum, report, document, research, analysis, drawing, letter, list, software program or content of data stored on a USB memory stick, specifications, figures or graphs transmitted by AFD to the Service Provider in the context of the Agreement;
· the Agreement (including any information obtained during the negotiation and/or performance hereof) and, more generally, any information or document that the Service Provider could have obtained, directly or indirectly, in writing or in any other way, from AFD for the requirements of or at the time of the Agreement, including, without being limited to, any technical, commercial, strategic or financial information, research, specifications, software programs or products;
· the Services (including the reports, works and research created or performed pursuant to the Services) and any information related thereto.

Services
Refer to all the duties, activities, services (services), deliverables and services (prestations) to be performed by the Service Provider pursuant to the Agreement.
Article 2. Purpose of the Agreement and contract documents
2.1 Purpose of the Agreement
The purpose of the agreement is to provide expert support to AFD for the implementation of the SUMART Project and the dissemination of the Mobilize Your City (MYC) initiative to Turkish municipalities. .
The description of requirements is given in Appendix 1 - TERMS OF REFERENCE.
2.2 Documents that form the Agreement
1. The Agreement 
2. The Terms of Reference of the Services (Appendix 1)
3. Signed Statement of Integrity (Appendix 2)

4. AFD’s Policy on Fraud, Corruption and Environmental and Social Responsibility (Appendix 3)

In the event of any discrepancy between the various documents, the order of precedence of the documents shall be as follows: the Agreement, the terms of reference
Article 3. Performance of the Services
3.1. Resources to be used
In the context of the performance of the Agreement, the Service Provider shall use all its knowhow and skills to perform the Services. AFD shall provide all the logistics and equipment required to perform the Services properly.
The Service Provider shall perform the Services professionally and in accordance with good practice.
3.2. Place of performance of the Services
The place where the Services are to be performed shall be: AFD Istanbul/Ankara Agency. Frequent travels around Türkiye will be required. 
3.4. Penalties for late performance
Any late performance that has not been expressly approved by AFD may give rise to penalties for late performance payable by the Service Provider in an amount of one hundred (100) euros per calendar day late, from receipt of formal notice served by AFD on the Service Provider by recorded delivery letter with advice of receipt (lettre recommandée avec AR), where the late performance has not been remedied. AFD shall deduct the amount of the penalties for late performance from the amount of the balance to be paid and the remainder, if any, shall be paid by the Service Provider to AFD at the latter’s first request.

Payment of these penalties shall not hinder the automatic termination of the Agreement without compensation for reasons attributable to the Service Provider.

3.5. Monitoring the performance of the Services
AFD will be responsible for checking reports submitted and approving them within a period of two  weeks. 
AFD shall send the Service Povider its observations, recommendations or decisions and/or shall reply to his/her requests. He/She can be reached at the following address [postal address] and at [email address]. 

The Service Provider undertakes to take into account any recommendations and to make the changes requested, in accordance with the Agreement and the Appendices hereto.
Article 4. Remuneration of the Service Provider
4.1. Fixed remuneration
In remuneration for the proper performance of the Services pursuant to the Agreement, AFD shall pay the Service Provider a total fixed amount of [in words (in figures)] per day. The Service Provider is expected to provide services for a maximum of 237 days a year. The duration of the service will be 60 months, extendable to a total of 72 months. The service is exempted from VAT pursuant to the Financial Framework Partnership Agreement signed between the Republic of Türkiye and the EU in 2022. 
The Service Provider’s remuneration shall be paid after submission of a bi-monthly report, a time-sheet and an invoice. 
This price is fixed and cannot be changed during the term of the Agreement. This price is deemed to be the full price. It includes, in particular, any tax charges, charges similar to tax charges or any other charges to which the Services are mandatorily subject. This fixed amount shall cover all the Services described in Appendix 1. It excludes expenses associated with travels within and outside of Ankara, which shall be reimbursed after submission of proper justification attached to the invoice for the performance of services. These reimbursable expenses will be included in the invoice. 
4.2. Terms and conditions of payment
Payments shall be made by bank transfer to the following account held by the Service Provider:
         -   name of account holder: ___________
· bank: ___________
branch: ___________
· address: ___________
· account number (with identification code): ___________
Payments shall be made following the submission of an invoice and the following documents as described and in accordance with the schedule set out above and in Article 8. One (1) copy of the invoice shall be issued and they shall be in English. 
Invoices shall be sent to:

Agence Française de Développement Türkiye 
Karum İş Merkezi No 444, E Asansörü 6.  Kat,
İran Caddesi, 06800 Kavaklıdere

Çankaya, ANKARA 

Payments shall be made within a period of 15 days from the end of the month in which the invoice and the aforementioned documents have been received, subject to the approval of the report that is the subject of the invoice.

Article 5. Intellectual property
5.1. Assignment of copyright
The Service Provider assigns the rights over the Services, and over any element of the Services which forms part or all of said Services, solely to AFD. It irrevocably assigns to AFD, exclusively, worldwide and for the legal term of copyright protection, the rights to exploit, represent, reproduce and adapt, whether for business purposes and/or otherwise, that it holds over the reports, works, research and documents provided or performed pursuant to the Services (hereinafter the ‘Assignment’).

More specifically, the Assignment includes the rights:
1. to use, reproduce, keep, distribute, transmit, perform, translate, exploit, circulate and represent the Services,
2. for promotional purposes, for commercial or non-commercial, public or private purposes and in particular but without being limited to exhibitions, operations involving the provision of information or public relations operations,
3. in whole or in part, on any existing or future medium, and in particular on paper, optical, digital or magnetic media or on any computerised, electronic or telecommunications media. 

The Assignment shall take place as and when the reports, works, research and documents are produced or performed by the Service Provider pursuant to the Services.

The Service Provider also acknowledges that AFD shall have the right to transfer the right to use the reports, works, research and documents produced or performed by the Service Provider in the context of the Agreement to any third party.

5.2. Warranty of Assignment
Throughout the term of the Assignment, the Service Provider (i) undertakes to refrain from distributing the Services on any medium whatsoever without AFD’s agreement and (ii) warrants full enjoyment of the ownership of the rights hereby assigned to AFD. The Service Provider shall hold AFD harmless from and against any outstanding circumstances, claims or dispossession whatsoever. In particular, the Service Provider warrants that it duly and properly acquired all rights, in particular intellectual property rights, required for the Assignment. 

The Service Provider shall therefore hold AFD harmless from and against any action, claim, demand or objection from any person on the grounds of a property right, in particular an intellectual property right, an act of unfair competition or undue enrichment (acte parasitaire), which the Assignment may be asserted to breach.

The Service Provider warrants that the Services contain nothing that could constitute a breach of current laws and regulations, in particular relating to libel or slander (diffamation) and insults, breach of privacy, image rights, indecent behaviour, copyright violation or plagiarism.
5.3. Remuneration of the Assignment
The fixed and final price of the Assignment is included in the remuneration described in Article 4 of the Agreement. The Service Provider acknowledges that it is aware thereof and shall not be entitled to claim any further amount for the Assignment.

Article 6. The Service Provider’s undertaking in respect of an Essential Outsourced Service

6.1
The Service Provider’s Undertaking

The Agence Française de Développement (“AFD”) is subject to regulations on the outsourcing of essential or important services or other operational tasks set out in the French Order of 3 November 2014 on the internal control of companies in the banking, payment services and investment services sector subject to the supervision of the French Prudential Supervisory and Resolution Authority (“ACPR”) and the guidelines of the European Banking Authority (“EBA”) on outsourcing arrangements of 25 February 2019 (EBA/GL/2019/02) with which the ACPR has represented that it fully complies
. In this respect, in relation to the services or other tasks and functions that the AFD entrusts to the Service Provider and that it categorises in advance as essential, critical or important (the “Service(s)”), the Parties agree to the regime set out below. The Service Provider undertakes to comply with its obligations under this regime. The Service Provider shall carry out the Services entrusted to it by the AFD diligently and in accordance with applicable regulations and the regime set out below:

a) Expected quality level of service
The Service Provider commits to the level of service agreed with the AFD
, which is consistent with normal operation of the service.
In this respect, the Service Provider undertakes to comply with the quality indicators defined with the Agence Française de Développement based on the nature of the Service and appended to this Contract.
In the event of an incident (in particular in the event of a deterioration in the agreed level of service), the Service Provider undertakes to use the back-up mechanisms referred to in paragraph b) Continuity of service activity below.
The Agence Française de Développement may check - at any time during the period in which the Service is provided - that the expected quality level is being achieved.
The Service Provider undertakes to notify the AFD of any event that may have a material impact on its ability to effectively deliver the Service at the agreed service levels and in accordance with applicable laws and regulatory requirements.

b) Service continuity
The Service Provider undertakes to implement back-up mechanisms in the event of any serious difficulty affecting continuity of the service.
c) Service control procedures
The Service Provider undertakes to comply with the procedures defined by the Agence Française de Développement on the organisation and control of the services it provides.

d) Protection of confidential information
The Service Provider undertakes to protect the Confidential Information relating to the Agence Française de Développement, its clients and third parties of the AFD. It undertakes to use its best endeavours, including through the introduction of appropriate technical and organisational measures, to prevent such information from being distorted, damaged or access by unauthorised third parties. 

e) In the event of a banking crisis affecting the AFD

The Service Provider undertakes not to prevent the ACPR from exercising its powers with regard to the prevention or management of banking crises. It should be noted in particular that the ACPR has the power to temporarily suspend any payment obligation, as well as any termination rights held by the Service Provider, provided that the AFD’s substantive payment obligation (within the meaning of Art. 68 of Directive 2014/59/EU) continues to be performed.

6.2. Confidentiality obligation
The Service Provider, acting on its own behalf and on behalf of the Staff, for whom it acts as guarantor, undertakes, throughout the term of the Agreement and for five (5) years after the end of the Agreement, that Confidential Information:
· shall be protected and kept strictly confidential and shall be handled with the same level of precaution and protection as its own confidential information of the same importance;
· shall only be transmitted internally to the Staff;
· shall not be used for any purpose other than the purpose defined in the Agreement.

Notwithstanding the foregoing paragraph, information covered by professional secrecy and banking secrecy shall be kept confidential until the corresponding secrecy obligation ends.

The Service Provider therefore undertakes not to disclose the Confidential Information, directly or indirectly, in whole or in part, without AFD’s express, prior, written agreement, to keep any information or document obtained in the context of the Agreement confidential and to refrain from informing third parties of the assignments entrusted to it without AFD’s express, prior, written agreement. 

At the end of the Agreement the Service Provider undertakes to return all documents provided to AFD. 
6.3. The Service Provider’s powers
The Service Provider shall have no power to act in the name and on behalf of AFD or to bind AFD, unless AFD gives it an express and special authorisation on a case-by-case basis. AFD shall remain solely responsible for any decisions to be taken as regards proposals submitted to it by the Service Provider at the end of the Services.

6.4. Integrity clause
The Service Provider represents and undertakes that:
· it has not committed any act that could affect the competitive process and in particular that no Anticompetitive Practices have occurred nor will any such practices occur;
· the negotiation, entry into and performance of the Agreement have not, do not and will not give rise to any Act of Corruption.

6.5 Sustainable development 
AFD attaches great importance to compliance with provisions in favour of sustainable development, from a social and environmental standpoint.

The Service Provider therefore undertakes to comply with the provisions set out in Appendix 3.
Article 7. AFD’s obligations 
In order to allow the Service Provider to perform its work properly, AFD shall:
· make available to the Service Provider all the elements in its possession that are required to understand the problem with a view to performing the Services;
· facilitate contacts between the Service Provider and AFD employees involved in the Services.

Article 8. Entry into effect – Term of the Agreement
This contract shall enter into force from the date of its notification or from the XX/XX/XXXX for a duration of XX years/months.
The period imposed for completion of the services is an initial period of 60 months. 
	Milestones
	Completion deadlines

	Provisional start of the service
	T0

(start date)

	Submission of deliverables
	bi-montly after the start of the services,and field  reports after travels


The stipulations of Article 5 (Intellectual property), Article 6.2 (Confidentiality), and Article 16 (Governing law – Jurisdiction) shall continue to apply after the Agreement expires.
Article 9. Audit

The AFD reserves for itself or for the Autorité de contrôle prudentiel et de résolution (ACPR) (or any other equivalent foreign authority within the meaning of Articles L. 632-7, L. 632-12 and L. 632-13 of the French Monetary and Financial Code, in relation to the Services to be carried out abroad or in the context of the ACPR’s cooperation with such foreign authorities) or for any other regulatory or supervisory authority, any data protection authority or any public archiving authority, as well as for the persons appointed by them, the right to carry out any audit of the Supplier. This audit may:

· Seek to verify its compliance with its contractual obligations, the terms and conditions of performance of the services and/or the performance of the contractor, as well as with applicable regulatory requirements;

· Relate to personal data, the procedures for which are set out in the Personal Data clause of this contract;

· Enable the ACPR to exercise its supervisory and resolution powers, as set out in Article 63(1)(a) of Directive 2014/59/EU and Article 65(3) of Directive 2013/36/EU.

The AFD reserves the unconditional right, for itself and for the ACPR, as well as for any person it may engage, to inspect and audit the service provider's compliance with applicable contractual and regulatory requirements. In this context, the AFD, the ACPR and the third parties engaged by them shall have full access to all relevant business premises (registered offices, operational centers, etc.), all relevant devices, systems, networks, information and data used to provide the service, including related financial information, as well as to the employees and external auditors of the service provider from whom written or oral explanations may be requested, at no cost.
This audit may be carried out at any time, at the AFD’s discretion, including up to five (5) years after the contract is terminated.

The Service Provider shall be given written notice of the audit by the AFD, ACPR or third parties acting on their behalf one month before the audit is commenced, unless this is impossible due to an emergency or crisis situation or gives rise to a situation in which the audit would no longer be effective. In this respect, the AFD may appoint an independent expert who is not a competitor of the Service Provider and who must sign a confidentiality undertaking. 

Article 10. Reversibility
At any time during the term of this contract, at the request of the Client, as well as in the event of the expiry or termination of all or part of the contract for any reason whatsoever, 

The ServiceProvider undertakes to ensure reversibility and to use its best endeavours, in legal and human terms, to enable the AFD, on the date on which the Contract terminates, to take over the service covered by this Contract, or arrange for a third party to take it over, in the most coordinated manner possible and in the most economic manner for the AFD, and in particular to ensure continuity of the service that is the subject of the contract, with minimal disruption. To that end, for a transitional period of three months after the Contract is terminated, the Contractor shall continue to provide the service before it is fully and effectively taken over by the AFD or by a new service provider appointed by the AFD.

On termination of the Contract, for any reason whatsoever, the Service Provider shall provide the AFD with any document it requires in order to take over the service, whether it is to take over the service itself or entrust it to a third party.

At the AFD's request, the Service Provider shall, for a maximum period of two (2) months beginning on termination of the Contract, respond to any request for assistance, even on an ad hoc basis, made by the AFD or by the contractor appointed by the AFD to take over the service that is the subject of this Contract.

The Parties agree the following provisions with regard to the reversibility assistance services to be provided by the Contractor:

· if reversibility is required as a result of the termination or expiry of the Contract, as a result of fault or a breach by the Contractor, or if it results from the non-renewal of the Contract on any expiry date as a result of the Service Provider’s actions, the Service Provider’s reversibility assistance services shall be provided to the AFD without charge,

· if reversibility is required as a result of an event of force majeure or the expiry of the Contract in circumstances in which both parties are at fault, the costs of the reversibility assistance services shall be shared equally,

· if reversibility is required as a result of any other disruption to this Contract, the reversibility assistance services provided by the Contractor shall be invoiced to the AFD in full.

The Service Provider accordingly undertakes to: 

· return all data belonging to the Agency and all personal data previously communicated by the AFD in a reliable, usable and agreed format; 

· destroy any copies of such data and not use them for its own purposes or for the benefit of third parties.
The Service Provider undertakes to use its best endeavours to ensure access to the data belonging to the AFD, even in the event of its insolvency, resolution or any interruption to its business activities. It shall not sub-contract the Service or transfer the data to a third party without the AFD’s prior written consent and shall not do anything that may prevent the AFD from accessing the data belonging to it. In the event that the business activities associated with the Service are voluntarily discontinued, the Service Provider undertakes to notify the AFD at least three months in advance and to reverse the outsourcing of the Service
Article 11. Termination of the Agreement
11.1. Termination for reasons of convenience
AFD may terminate the Agreement at any time by notifying the other Party of its decision at least 30 (thirty) days beforehand by recorded delivery letter with advice of receipt, without compensation for the other Party. 

In this case, AFD shall reimburse the Service Provider for the costs incurred by it until the date of termination and shall pay it, where applicable, the amount corresponding to the part of the Services that has been performed.

11.2. Termination in the event of failure to perform not attributable to the Parties
Where, for reasons of safety or security, one or more assignment(s) that is/are required and is/are included in the Services located in an area potentially at risk is/are cancelled, and this cancellation compromises the performance of the Services pursuant to the Agreement, either Party may terminate the Agreement by notifying the other Party of its decision at least 8 (eight) days beforehand by recorded delivery letter with advice of receipt, without compensation for the other Party. 
In this case, AFD shall reimburse the Service Provider for the costs incurred by it until the date of termination and shall pay it, where applicable, the amount corresponding to the part of the Services that has been performed.

11.3. Termination for breach
The Agreement may be terminated automatically by either Party, by recorded delivery letter with advice of receipt, in the event the other Party breaches any of its obligations pursuant to the Agreement, and said breach has not been remedied within a period of fifteen (15) days as from formal notice, sent by recorded delivery letter with advice of receipt, requiring it to remedy said breach. Any termination may be decided without prejudice to any compensation that may be claimed in addition by the non-breaching Party. 
The termination of the Agreement by AFD shall be without compensation and this shall not affect AFD’s right to take advantage of the rights and obligations arising before the date of termination.

11.4 Termination due to a force majeure event
Where a force majeure event, as defined in the case law of French courts, prevents the Service Provider from fulfilling its obligations and continues more than one (1) month after it started, the Agreement may be terminated automatically by AFD, merely by notifying the Service Provider, without compensation for the Service Provider or notice being required.
11.5 Termination due to the absence of funding
The Agreement may be terminated automatically by AFD if the Delegation Agreement between AFD and the EU, funding the contract, is terminated.

11.6 Other cases 
The AFD reserves the right to terminate the contract with the Service Provider where the Service Provider no longer has the required certifications and approvals to provide the Service.

The AFD reserves the right to terminate the contract with the Service Provider where the processing, management or security of confidential information and personal or sensitive data are subject to weaknesses such that the integrity, security or confidentiality or lawful processing of such information and data appears to be compromised.

Article 12. Fees - Levies – Taxes
Any fees, levies, tax and/or duties or withholdings of any kind whatsoever that may be payable as a result of entering into, performing or extending the Agreement shall be borne solely by the Service Provider.

In accordance with the interpretative memorandum issued by the French Tax Legislation department dated 28 March 1986, the services referred to in Article 259 B of the French Tax Code could be exempt from VAT where these intangible services are been ordered by French public bodies acting in the context of their work involving cooperation and assistance in favour or foreign States or bodies located outside the European Union.

In this case, the status of the AFD, the features of the services to be performed and the intended recipient of said services allow the Service Provider to apply for exemption from the tax offices to which the Service Provider will be required to provide supporting documents in this regard.

Article 13. Miscellaneous
The Service Provider may not assign any of its rights and/or obligations pursuant to the Agreement without AFD’s prior express consent.

Any notices, reports and other communications relating to the Agreement shall be delivered or sent to the respective address for service of the Parties referred to on the first page hereof. They shall become effective as from receipt at this address or at any new address of which the other Party has been duly notified in writing.

Any amendment of the terms and conditions of the Agreement, including changes to the type or volume of the Services or the amount of the Agreement, shall be the subject of a written agreement between the Parties.
Article 14. Security
The Service Provider undertakes to comply with all applicable security rules, laws and regulations and to take the measures incumbent upon it to ensure the security of its staff, for whom it is solely responsible.
The AFD is not responsible for the security of individuals or employees of legal entities to whom the Service Provider entrusts or delegates, in any manner whatsoever, all or part of the performance of the Service(s).
Throughout the performance of the Service(s), and in particular prior to any travel by its staff, the Service Provider undertakes to inquire about the security risks incurred with the French Embassy(ies)  of the country(ies) concerned and to make good use of the advice provided. It undertakes to ensure that the natural or legal persons acting on its behalf in the context of the performance of the Service(s) comply with this obligation.
Article 15. Suspension of the contract for security reasons
In the event of a serious and imminent risk of damage to the physical integrity of its staff and/or any person acting on its behalf, the Service Provider may decide, without prior notice, to demobilise them from the area of performance of this contract and/or from the hazardous area, and may immediately suspend all or part of the performance of this contract.
The Service Provider shall immediately inform the AFD.
The Service Provider shall, within a maximum of seven (7) days from its decision, provide the AFD with written evidence that its decision was in accordance with the terms of the first paragraph above. It shall specify the reasons for its decision, the foreseeable consequences for this contract, the measures proposed to minimise these consequences and the costs resulting from this demobilisation and/or suspension.
The amount of the reimbursable expenses directly resulting from this suspension, demobilisation and/or remobilisation of personnel, minus sums paid by the service provider's insurance, as well as the reimbursement procedures, must be determined jointly by the parties.
The Service Provider must continue to fulfil its obligations under this contract and take all measures to minimise the consequences of the demobilisation of staff or any other party concerned and any suspension of services. Where necessary, the parties will determine any modifications to this contract to ensure the continued performance of the services.
In the event that the Service Provider is definitively prevented from performing this contract, AFD may terminate the contract, on its own initiative or at the request of the holder.

Article 16. Governing law - Jurisdiction
This Agreement shall be governed by French law. Any dispute relating to the validity, interpretation, performance or termination of any of the clauses of the Agreement shall be referred to the Paris courts having jurisdiction if it has not been possible to settle said dispute amicably.
HOLDER’S MEMBERSHIP

The holder adheres to the Supplier Relations Charter present here:

https://www.afd.fr/en/markets-publics-de-lafd 

and undertakes to respect the principles and commitments set out in this Charter, throughout the entire procurement process and the contractual relationship with the AFD group.

Executed in Ankara, on ______________
In two (3) originals, two (2) of which are for AFD
For AFD






For the Service Provider
______________________________ 



_______________________

By: …………………………………



By : ___________________
Position: ……………………………..




Appenix 1 – Terms of Reference

Annex 2 – Statement of Integrity, Eligibility and Environmental and Social Responsibility
Reference name of the Bid/Proposal/Contract signed
 
(the “Contract”)

To: 
(the “Contracting Authority”)

1. We recognize and accept that Agence Française de Développement (“AFD”) only finances the projects of the Contracting Authority subject to its own conditions, as set out in the Financing Agreement that directly or indirectly binds it to the Contracting Authority. The Contracting Authority retains exclusive responsibility for the preparation and implementation of the procurement process and performance of the Contract. Consequently, no legal exists between AFD and our company, our joint venture, and our subcontractors. The Contracting Authority may also mean the Client, Employer or Purchaser, as the case may be, for the procurement of works, goods, plants, equipment, consulting services , or non-consulting services.

2. We hereby certify that neither we, nor any person acting on our behalf,
 nor any of the members of our joint venture, nor any of our subcontractors, are in any of the following situations:

2.1
Being bankrupt, wound up or ceasing our activities, having our activities administered by the courts, having entered into receivership, or being in any analogous situation arising from any similar procedure;

2.2
Having been, within the past five years, subject to a final administrative sanction, a final conviction issued by a competent authority, or any other non-court resolution
 having notably an extinctive effect on public action, either (i) in the country where we are constituted, (ii) in the country of performance of the Contract, (iii) in the context of the procurement or performance of an AFD-financed Contract, (iv) pronounced by a European Union institution, or (v) pronounced by a competent authority in France, for:

a) Prohibited Practices, as defined in Article 6.1 below, or for any other offence committed in the context of the procurement or performance of a Contract (in the event of such sanction, conviction or non-court resolution, we may attach additional information to this Statement of Integrity, such as a compliance program, showing that we (or the person acting on our behalf, the member of our joint venture, or our subcontractor) consider that this sanction, judgement or non-court resolution is not relevant in the context of the Contract, where applicable);

b) Participation in a criminal organization, terrorist offences or offences related to terrorist activities, child labor, or other offences related to human trafficking;

c) Having created an entity in a different jurisdiction (i) with the the intention of avoiding tax or social obligations, or any other legal obligation applicable in the jurisdiction of its registered office, central administration or principal place of business, or (ii) for being an entity created with the intention of avoiding such obligations;

2.3
Having been subject within the past five years to a Contract termination fully settled against us for significant or persistent breach of our contractual obligations during the performance of the Contract, unless this termination was challenged and dispute resolution is still pending or has not confirmed a full settlement against us;

2.4
Having been declared ineligible by one of the multilateral development banks signatories to the Mutual Recognition Agreement of 9 April 2010
 (in the event of such ineligibility, we may attach additional information to this Statement of Integrity showing that we consider that such ineligibility is not relevant in the context of the Contract, where applicable);

2.5
Not having fulfilled our fiscal obligations relating to the payments of our taxes or social contributions in accordance with the legal provisions of our country of incorporation or of the country of the Contracting Authority;

2.6
Having created falsified documents or committed misrepresentation when providing the information requested by the Contracting Authority in the context of the procurement and award process for this Contract.

3. We hereby certify that neither we, nor any party acting on our behalf
, nor any members of our joint venture, nor any of our subcontractors, nor any of our direct or indirect shareholders, nor any of our subsidiaries acting with our knowledge or consent:

a. Are directly or indirectly subject to, controlled by a person or an entity subject to, or acting in the name or on behalf of a person or entity subject to individual sanctions measures adopted by the United Nations, the European Union and/or France;

b. Are directly or indirectly subject to, controlled by a person or an entity subject to, or acting in the name or on behalf of a person or entity subject to sectoral sanctions measures adopted by the United Nations, the European Union and/or France;

c. Are ineligible for the implementation of the Project owing to any other international sanctions measures pronounced by the United Nations, the European Union or France.

4. We hereby certify that neither we, nor any party acting on our behalf,2 nor any of the members of our joint venture, nor any of our subcontractors, are [nor have been (in the case of refinancing for a Contract already awarded)] in any of the following situations of conflict of interest:

4.1
Being a shareholder controlling the Contracting Authority or a subsidiary controlled by the Contracting Authority, unless the resulting conflict of interest has been brought to the attention of AFD and resolved to its satisfaction.

4.2
Having business or family relations with a member of the Contracting Authority’s services involved in the procurement process or the supervision of the resulting Contract, unless the resulting conflict of interest has been brought to the attention of AFD and resolved to its satisfaction;

4.3
Controlling or being controlled by another applicant, bidder or consultant, or being under common with another applicant, bidder or consultant, receiving subsidies from another applicant, bidder or consultant, or granting subsidies to another applicant, bidder or consultant, directly or indirectly, having the same legal representative as another applicant, bidder or consultant, maintaining direct or indirect contacts with another applicant, bidder or consultant allowing us to (i) have given and/or give access to information contained in our respective applications, bids or proposals likely to distort competition (ii) influence them, or (iii) influence the decisions of the Contracting Authority;

4.4
Being engaged for a consulting services mission which, by its nature, is or may be in conflict with the mission envisaged for the Contracting Authority;

4.5
Having prepared ourselves, being or having been associated with a natural or legal person who has prepared, specifications, terms of reference or other documents that have been used for the procurement process in question, and that contain provisions likely to favor an application, bid or proposal;

4.6
Having or having had access to, having prepared ourselves, being or having been associated with a natural or legal person who has or has had access to or prepared, specifications, plans, calculations, studies, or other documents that have not been communicated to all the applicants, bidders or consultants in the context of the present procurement procedure, and which thereby confer us an unfair competitive advantage;

4.7
In the case of a procurement procedure for works, plants, equipment or goods, having been selected ourselves or proposed to be selected (or any of our subsidiary companies having been or being proposed to be selected) to carry out supervision or inspection of the services in the context of this Contract. 

5. If we are a state-owned entity or a public enterprise, to participate in a competitive procurement process, we certify that we have legal and financial autonomy and that we operate under commercial laws and regulations.

6. In the context of the procurement and performance of the Contract:

6.1
Neither we, nor any party acting on our behalf,2 nor any members of our joint venture, nor any of our subcontractors, have committed or shall commit a Prohibited Practice as defined in the document entitled “AFD Group’s Policy to Prevent and Combat Prohibited Practices” available on AFD’s Website.



6.2
Neither we, nor or any party acting on our behalf,2 nor any members of our joint venture, nor any of our subcontractors, shall acquire or provide [have acquired or provided (in the case of refinancing for a Contract already awarded)] in sectors subject to an embargo by the United Nations, the European Union or France.

7. We hereby undertake to, and we undertake to ensure that any party acting on our behalf,2 any members of our joint venture, and any of our subcontractors undertake to: 

7.1
Comply with the environmental standards recognized by the international community, including the international conventions for the protection of the environment and, in particular, take all reasonable steps to avoid or limit negative effects on vegetation, biodiversity, soils, groundwater and surface water, and on persons and property resulting from pollution, noise, vibration, traffic and other effects resulting from our activities, in accordance with the laws and regulations applicable in the country of performance of the Contract. 

7.2
Implement measures to mitigate environmental and social risks when they are indicated in the environmental and social management plan provided by the Contracting Authority, and ensure that the emissions, surface discharge and effluents produced by our activities respect the limits, specifications or requirements applicable to the Contract.

7.3
Respect the rights of workers related to wages, working hours, rest periods and vacations, overtime, minimum age, regular payments, compensation and benefits, in accordance with the standards recognized by the international community, including the fundamental conventions of the International Labour Organization (ILO), in accordance with the laws and regulations applicable in the country of performance of the Contract; indicate these elements in a document annexed to the employment contracts of our employees and made available to the Contracting Authority; and respect and facilitate the rights of workers to organize themselves and set up a complaints management mechanism for direct or indirect workers.

7.4
Implement practices for non-discrimination and equal opportunities, and ensure the prohibition of child labor and forced labor.

7.5
Keep a record for each member of the local staff recording the hours worked by each person, the type of work, the wages paid and the training undertaken, and ensure that these records are available at all times to be inspected by the Contracting Authority and the authorized representatives of the government, in accordance with the laws and regulations applicable to the protection of personal data in the country of performance of the Contract.

8. We, any party acting on our behalf,2 the members of our joint venture, our subcontractors, our direct or indirect shareholders, and our subsidiaries, authorize AFD to conduct investigations and, in particular, inspect the documents and accounting records relating to the procurement and performance of the Contract, including, but not limited to, our internal processes and rules related to the respect of international sanctions pronounced by the United Nations, the European Union and/or France, and to have them verified auditors appointed by AFD.

9. We declare that we have paid, or that we shall pay, the commissions, benefits, fees, gratuities or charges relating to the procurement procedure or the performance of the Contract to the following third party/parties (for example, an intermediary/agent)(*):

	Name of beneficiary
	Contact details
	Purpose
	Amount (indicate the currency)

	_________________
	_________________
	_________________
	________________

	_________________
	_________________
	_________________
	________________

	_________________
	_________________
	_________________
	________________


(*): If no amount has been paid or is to be paid, indicate “None”.

10. We undertake to promptly inform the Contracting Authority, which shall inform AFD, of any change of circumstance regarding the sections above, including in case of any sanctions or embargo measures adopted by the United Nations, the European Union and/or France, after we have signed the present Statement.

Name: 
In the capacity of: 


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



Signature:


Dated: 


Appendix 3- AFD Policy – Corrupt and Fraudulent Practices – Environmental and Social Responsibility

1. Corrupt and Fraudulent Practices

The Contracting Authority and the suppliers, contractors, subcontractors, consultants or subconsultants must observe the highest standard of ethics during the procurement process and performance of the contract. The Contracting Authority means the Purchaser, the Employer, the Client, as the case may be, for the procurement of goods, works, plants, consulting services or non-consulting services.

By signing the Statement of Integrity the suppliers, contractors, subcontractors, consultants or subconsultants declare that (i) “it did not engage in any practice likely to influence the contract award process to the Contracting Authority’s detriment, and that it did not and will not get involved in any anti-competitive practice”, and that (ii) “the procurement process and the performance of the contract did not and shall not give rise to any act of corruption or fraud”.

Moreover, AFD requires including in the Procurement Documents and AFD‑financed contracts a provision requiring that suppliers, contractors, subcontractors, consultants or subconsultants will permit AFD to inspect their accounts and records relating to the procurement process and performance of the AFD‑financed contract, and to have them audited by auditors appointed by AFD. 

AFD reserves the right to take any action it deems appropriate to check that these ethics rules are observed and reserves, in particular, the rights to:

a) Reject a proposal for a contract award if it is established that during the selection process the bidder or consultant that is recommended for the award has been convicted of corruption, directly or by means of an agent, or has engaged in fraud or anti-competitive practices in view of being awarded the Contract;

b) Declare misprocurement when it is established that, at any time, the Contracting Authority, the suppliers, contractors, subcontractors, consultants or subconsultants their representatives have engaged in acts of corruption, fraud or anti-competitive practices during the procurement process or performance of the contract without the Contracting Authority having taken appropriate action in due time satisfactory to AFD to remedy the situation, including by failing to inform AFD at the time they knew of such practices.

AFD defines, for the purposes of this provision, the terms set forth below as follows:

a) Corruption of a Public Officer means:

· The act of promising, offering or giving to a Public Officer, directly or indirectly, an undue advantage of any kind for himself or for another Person
 or entity, for such Public Officer to act or refrain from acting in his official capacity; or

· The act by which a Public Officer solicits or accepts, directly or indirectly, an undue advantage of any kind for himself or for another Person or entity, for such Public Officer to act or refrain from acting in his official capacity.

b) A Public Officer shall be construed as meaning: 

· Any person who holds a legislative, executive, administrative or judicial mandate (within the country of the Contracting Authority) regardless of whether that natural Person was nominated or elected, regardless of the permanent or temporary, paid or unpaid nature of the position and regardless of the hierarchical level the natural Person occupies;

· Any other natural Person who performs a public function, including for a State institution or a State‑owned company, or who provides a public service;

· Any other natural Person defined as a Public Officer by the national laws of the country of the Contracting Authority.

c) Corruption of a Private Person
 means:

· The act of promising, offering or giving to any Private Person, directly or indirectly, an undue advantage of any kind for himself or for another Person or entity, for such Private Person to perform or refrain from performing any act in breach of its legal, contractual or professional obligations; or;

· The act by which any Private Person solicits or accepts, directly or indirectly, an undue advantage of any kind for himself or for another Person or entity, for such Private Person to perform or refrain from performing any act in breach of its legal, contractual or professional obligations.

d) Fraud means any dishonest conduct (act or omission), whether or not it constitutes a criminal offence, deliberately intended to deceive others, to intentionally conceal items, to violate or vitiate consent, to circumvent legal or regulatory requirements and/or to violate internal rules in order to obtain illegitimate profit.

e) Anti‑competitive practices mean: 

· Any concerted or implied practices which have as their object or effect the prevention, restriction or distortion of competition within a marketplace, especially where they (i) limit access to the marketplace or free exercise of competition by other undertakings, (ii) prevent free, competition-driven price determination by artificially causing price increases or decreases, (iii) restrict or control production, markets, investments or technical progress; or (iv) divide up market shares or sources of supply; 

· Any abuse by one undertaking or a group of undertakings which hold a dominant position on an internal market or on a substantial part of it; 

· Any practice whereby prices are quoted or set unreasonably low, the object of which is to eliminate an undertaking or any of its products from a market or to prevent it from entering the market.

2. Environmental and Social Responsibility

In order to promote sustainable development, AFD seeks to ensure that internationally recognised environmental and social standards are complied with. Suppliers, contractors, subcontractors, consultants or subconsultants for AFD‑financed contracts shall consequently undertake in the Statement of Integrity to:

a) Comply with and ensure that all their subcontractors or subconsultants comply with international environmental and labour standards, consistent with applicable law and regulations in the country of implementation of the contract, including the fundamental conventions of the International Labour Organisation (ILO) and international environmental treaties;

b) Implement environmental and social risks mitigation measures when specified in the environmental and social management plan (ESMP) provided by the Contracting Authority.

SERVICE AGREEMENT





Reference number: …………………





Consultancy services of Individual Consultant for supporting the implementation of the SUMART Project (Sustainable Urban Mobility and Reliable Transport) and the dissemination of the Mobilize Your City initiative in Türkiye








� ACPR, 15 July 2019, Notice of compliance with the European Banking Authority (EBA)’s guidelines on outsourcing (EBA-GL-2019-02). 


� The level of service expected by the Agence Française de Développement is appended to the Contract.


�	In the case of a Contract already signed to be refinanced.


�	Directors, (including any person who is a member of the administrative management or supervisory body, or with powers of representation, decision or control), employees, or agents (be them declared or not).


�	Including the Judicial Public Interest Agreement (CJIP), a decision following an Appearance on Prior Recognition of Guilt (CPRC), a negotiated resolution agreement, or any other similar form of transaction terminating criminal proceedings.


�	World Bank, Inter-American Development Bank, African Development Bank, Asian Development Bank, and European Bank for Reconstruction and Development.


�	Directors, (including any person who is a member of the administrative management or supervisory body, or with powers of representation, decision or control), employees or agents (be them declared or not).


�	For informational purposes, this policy can be accessed via the following link: � HYPERLINK "https://www.afd.fr/en/combating-corruption" �https://www.afd.fr/en/combating-corruption�.


� 	In the case of a joint venture, insert the name of the joint venture. The person signing the bid, proposal or application on behalf of the bidder, consultant or applicant, shall attach a power of attorney from such bidder, consultant or applicant.


�	Means any Person whether natural or legal, firm, company, corporation, government, state or state agency or any association, or group of two or more of the foregoing (whether or not having separate legal status).


�	Means any natural Person other than a Public Officer.
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