General Terms of Contract governing the delivery of

1Z

works and services commissioned by Deutsche
Gesellschaft fiir Internationale Zusammenarbeit (GIZ)

‘GmbH (local)

1. General principles and obHgations

1.4. Scope of application
The General Terms of Contract (local) apply-to contracts concluded

‘for the implementation of German international. cooperation projacts,

‘with developing countries. Contrastors shall clearly indicate that they
are- carrying out the tasks as part of a project promoted. by the
Government of the Federal Republic of Germany and in fulfilinent: of
their contract with the- Deutsche Gesellschaft fiir internafionale
Zusammenatbeit {G1Z) GmbH as the client, hereinaiter referred to as
GiZ.

1.2 Cocparaﬁon with other institutions

"The Contractdr undertakes to éooperate In an appropriate manner’
with the German migsion abroad, with ather experts engaged i

German technical or financial cooperalion-activities in the country of
-assignment,. and with representatives and experts of multilateral
-organisations, Insofar as these have an |mpacl on project activities:

1.2 Compliance with project agréemetits.

The Confractor is obfiged to comply with the agreements reached
between the Federal Republic of Germany and the country of
assignment under international law and, ‘where applicable, with the
project implementation agreement concluded between the . project
executing agency and GIZ.

1.4 Confidentiality

Coritractors  shall freat all commisslon-reiated datd and other
information of which they becoma awars when implementing the
commission as-confidential, both during and beyond the term of the

contract. The use of such data and rifermation for the Contractor's:

gwn furpasds is not permitied,
Confractors shall not allow third parties to access documentalion ar
work results. of any kind, in.particular reports; without the prior written

consent of GIZ. For the purposes: of this. clatse, the term third”

parties’ Includes the ultimate commnsa;omng party

1.5 Conduct in the country of assignmenURegulations of the

country of assignment

Contractors are obliged to adapt their-personal conduct to the local.

conditions. _ )
Conlractors shall observe all frontier-crossing regulations and any

other nalional regulations in force at the time, and {ake account of-

‘the terms of the respectivé agresments/exchanges of notes and of
foreign exchange regulations.

1.6 Design of business cards and buisiriess statlonary |

The use of project or programme-related business cards andfor
business stationery by the Confrastor requires the consent of GIZ,

1.7 Code of conduct

The Coritracior shall take note. that GIZ employess are. obliged to

abserve the principles laid oit in the respective éurrently valid
version of GIZ’s internal Code of Conduct, and undertakes to respect
“the difectives and guidelines of this: Code when dealing with GiZ
.employees ) ] )

The Conlractor is. obliged te act impartially and- loyally at 2ll times.
Unless Contractors obtain the prior written approval of GiZ, they
shall not enter into any commission-related procurement ‘contracts
with natural or legal persons with which they are connected
personally or financially.

‘The Contractor shall not actept any addilignal remuneration fromi
ihird paities. i connection. with the coéntract. Unless Contractors
obtain the prior written approval of GIZ, they shall not accept any
other commissions during ihe-term of the. coniract for whnch aconflict
of interest is to be- anhc:pated for them due to the nature of the
‘commission or due to their personal of financlal .connections with

third partles. If a conflict of intéfest aiises in the course of an existing.
coniractua) relationship, the Contractor. shall disclose this to GIZ

without delay and-agree with' GIZ upon the further procedure

In the event of a braach of the ‘abave provisicns, GIZ'is entitled 1o,

terminate the gontract |mmed|ate|y pursuant to section 8.3 of thesa
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General Terms of Contract. This right of termination alzo applies if, in
the course of an existing contractual relationship, a -confict of
Interest arises for the Gontractor and if the Contractor and GIZ-are
unable to reach agreement on the further procedure,

1.8 Social standards

When implemepting the commission, the Contractor Is: gbliged to
comply with the- Fundaimental Principles and nghts at Work in
accofdancé with the Declaration of the: Intemational ‘Labour
Qrganization (ILC) of 18 June 1998 (freedom of association and the
right to collective bargaining, the slirination .of all forms of forced
and conipulsory labour, the abclition 6f child labour and the
elimination. of discrimination in employment and accupation), When
implementing the commission, the Contractor agreées’in particular ko
comply with the regulations through which the respective core labour
standards of the ILO {conventions Ne. 29, No; 87, No., 98, No. 100,
No. 105, No. 111, No. 138 and No. 182) have beeh transposed into
the law of the country of assngnment If the country of assignmént
has not ratified one or more core labour standards or not enacted
them in-natlorial !egtslatlon the Contractor is obliged ta comply with
ihose regulations in the_country of assighment which pursie the
same goal as the core labour standards,

1.9 Use of:persanal data by GIZ

The Contraclor agrees that persenal dats may be stored -and
processed by GIZ arid shall obtain writteri consent from any expért
they employ that such expert slso agrees o hisfer personal data
being processed by-GIZ. GIZ shall process. personal data only to the
éxtent required in connéction with the Imiplementaticn of the contract,
The Céntractor shall abserve the data proteciton regulations of the
partner country when collecting; .processing or. using -any persona!
data that may be required and éssential for the eompletion of their
contractual tasks.

2. Assignment and replacement of personnél

21 Assignment of personnef )
Contractors: Shall ensure that they .and any .experts they assign
possess the appropriate professional and personal qualifications
needed to complete the:stipulated tasks suscessfully;

2.2. Replacement of personnel

GiZ is entitled to demand the replacement. of experts -al the ekpense
of the Contractor if an expert does-not meet these requirements or
contravenes the obligaticns.impesed on hirm/her by-the Contractor in
connestion with the fulfiment of the contract. The' replacement of
axperts at the- insligation of the Contractor requires: GIZ's prior
written consent; which may be refused only for good cause.

3. Rights of usa!chumeﬁtation_ on work results

31 Waiving the author's’ or originator's right to be nafmed, the
Contractor shall assign to GIZ, for the duyration. of the siatutory
copyright period, an excluswe, assignable, sublicensable rght
without content-related restriction to. reproduce, distribute, make
publicly accessible, process and redesign the work résults, including
studies; -drafts, .documentation, arilcles; infurmat[on files,
iliustrations, drawings, calcufatioris, matena!s and other documents
(‘work résulls’) that are produced and/of procured in connestion with
the fulfiment” of the contract. In particular, GIZ s entﬂled to
reprodice, distibute and publish the ‘work results in print “and
electronicdliy via all Known media, including newspapers,
magazings, television; radio and the internet.

3.2 Asfar'as required in order fo use and .derive benefit-from the
work results, the Confraclor shall assign to GIZ a non- exclusive right
also to use studiés, drafis, documentation, aticles, mformahon files,
ilustrations, sketches, drawings, caltulalions and other faterials
provided from the -&xisting resources-of the Contractor te the extent
stipulated under section 3.1,



33 The contractually agreed remuneration for the Implementation

«of the project by the Conlractor includes the assignment of the rights-

of Use-as set out insections 3.1 and 3.2.

34 Work results in the sense of section 3.1 also include computer
programs that the -Contractof creates, adapls, procures or pfavides

in fulfilmant of the contract. The righl of use transferred to GIZ

pursuant to the above prov:szons fncludes in particular the rlght to
load, display, run, transriit, save, adjust, translate, edit’ and
reproduce the pragrams. '
Gontractor shall provide GIZ with the refevanit source code and the
program dogumentation, which GIZ may also pass on to third parties.
in thie form:of copies.

3.5 The obligation‘to grant rights .of use :as set cut in section 3.1
-also-applles if the Gontractor engages a ihird party to defiver the
contractual works/services, The Confractor shall make arangemeants
with all persans invelved in produclng the work. results that they are

entiffed to grarit thé rights of usé to GIZ to the. extent outlined .in

section 3.1.

3.6, The Contactor shall ensure that the work resulis are hot-

encumbered with copyright or other rights of third parties that would

reshrict lhe use of the woik results to the extent defined under
section 3.1, The Contractor shall indemnify GIZ aga[nst all claims of

fhifd parties- arising from the granting or exercise of the rights of use

pursuant to section 3.1 and shali reimburse’ GIZ for all costs afising.

incconnection with a ccrrespcndlng legal. defence.

4. Publications. _ _

Fublicalions on fhe project or the activities of the Contractor within
the framework of the project | require-the prior written approval of GIZ,
-gven &fter acceptance and bayénd the end .of the contractually
agreed pefiod of assignment, Approval from GIZ is-fiot required for

brief descriptions of the commission and ocutbnes of the work

involved where these aré designed for use in the public relatiohs
work of the Contractor.
commission and the key results shall constitute a- ‘brief description of
the. commigsion. The Contractor shall always. exfiress in an
appropriate way that its activiies are being carried out on behalf of
BIZ and shall alse name the ultimate commissioning party and any
other financing providers.

5. Keeping of documents

As 2 rule, dosumenis and work results must be kept by the
Contractor for (én years foliowing acceptance or the' expiry of the
contractually agreed period of assignment and must be surréndered
10.G!Z forinspection on request;

6. . Reporis -

6:1 Costs of reports

The casts of reports must be.calculated as part of the hllllng rates for
experls and will not be remunerated. separately. If requested, -the
Conlrdctor shall alsa provide the reporls in gléctronic form;

6.2 Spechal réports )

In the :avent of tmportant incidents or circumstances, the Gontractor
shail, at no exira charge, without delay.and without a specific request
to that effect, draw up special reports. 'mportant incidents of
‘cirtumstances for the puiposes of this seclion intlude major
changes'in ferms of the risk assessment of the project; major time,

development policy, financial or technical changes; and rigks. to the'

security or health of personnel.

7. Obfgatlon to provide. Information

GlZ s ‘entiled to review at ahy timé the progress and résults
achieved durmg the implementation of the- commission. The
Contractor shall énsure that the documents necessary in this regard
are available at all times- and shall provide the information required.
At the request of GIZ; the Conlractor shall also furnish information to
thlrd parties ‘and facilitate’ and cooperale appropriately with any
ihspections.

8. Termination

For the purpose -of processing, the.

A statement on thé content of the-

giZ

8.1 GIZ may terminate the conlract at any lime either wholly orin
respect of individual parts of the works. arsérvices.

8.2 |f GIZ terminates the contract on grounds for whigh the
Conlractcr iz not responsible, the Contractor shall be entitifed to
demand fhe agreed sum in remuneration. Howéver, the Contractor
shall agree to the deduclion of non-incurred: or avoidable expenses
and of any amounts which it eamns by working elsewhere, or by
mialicious intent f4ils to.eam.

83 If GIZ terminatés the contract on grounds for which the
Cohtracior 1§ responsible, remuneration shali be ‘paid for the
worksfservices already executed, to-the extent.that GIZ can make
use of them, in accordance with the contract prices, or that- part
actually éxecuted shall be remunerated as a proportmn of the total
contracilal works/senvices on the basis. of the condract prices,
Expenses. will be remunerated in the same proportion, The work that
Has beeh executed but that GIZ cannot uljise shall be returned to
the Contractor at the latter's ekpense. Insofar as fhe contract
involves rendering services, the services rendered up to the date of
termination shall be treated as usable. The right -of GIZ to claim
damages remains.unaffected.

84 GIZ 5 entitfed to ferminate thé contract immediately in
accordance with sectioi 8.3 if the-Contracior or a person acting-on
their behalf gives or offers a gift.or. other benefit to a GIZ employee,
4 family member of-a GIZ employee, or any. other persanassociaied
withi the employes in connection with the -award or execution of the
commisslon, The same applies if the Contractor or a person. acting
on its’ behalf accepts gifts or olher bensfits from third parties in
conhection with.the execution: of the commission.

9. Health requirements and exclusion of llability

Ccntractcrs are responsible for &nsuring that they and the personnel
assigned by them to the project satisfy. the health requirements for-
work in the country of assignment. The Contractor shall ensure {hat,
the necessary inoculations are obtained, GIZ disclaims any Fability
for property damage, sickhess, gersonal injury or death in respect of
the Contractor and.thé personnel assigned by the’ Contractor to.the.
project. The Contractar undertakes to purchase’ sufficient insurance
cover for itself and for the pérsonnel it assigns to the project. The
Contractor must provide evidence of compliance with this
requirement ¥ requested by GIZ, GIZ. will not reimburse the
Confractor for the cost of faking out health, iife -and accident
insuirance.

10. Remuneration and terms of payment
10.1 The contractually agreed remuneration rates are:binding,

10.2 The Contractor's fee rate. or the fee rate of any expert assigned
by the Contractcr covers. all personnel costs; including ancillary
personnel cosis: backstoppjng, communication.and reporting costs;
and all overhieads, profit; interest; risks, etc. The Contractor -mist
provide avidénce of all time“worked.

10.3 The fes s hased on the contractually agreed unit (e.g. expert’
hour, expert day, oxpart month). Units other than those agresd
cannot be invoiced. If expert months dre agreed i {he contract,.an
axpart. month is. 30 calendar days.

10.4 As afule, payments will be. made only on receipt of the relevant
forms, All the necessary vouchers must beattached. in the original.

10.5 Any rebates; diSCOLIFItS refunds and other price reductions

-must be passed on to GIZ.

10.6 The.Conlractor shall submit the fingl invoice logether with the
certificate. of perfcrmance:‘accep'tance signed by the officer
responsmle for ihe- commission immediately -afler the .end of the
confractually -agreed period of assignment or the contractually
agreed time for coripletion of the work. The invoice must be:

-verifidble and -Gontain all the necessary details (and all the-required’

documentary evidence). Immediately :after invoicing, the Contractor
shall reimburse to GIZ those amounts paid by the latter in excess of

_its liability for payment.



{f the Contractor does not submit the final invoice within fifteen days
of receipt of @ reminder from GIZ, it shall be obliged fo refund the
. advance payment |mmed|ately

The claims of the Contracter fall due upon expiry of 4 verification
period -of fifieen days after receipt -of the fina! invoice; and if
applicable; acceptance-of the work. The partial or final payment will
be made no later than thirty days after the claims become due, in the
amount. established and, where applicable, corrected by GIZ.

10.7 The claims of the Contractor to remuneration arising -from the
contract will becoms statut&barred if they are not.presentad to GIZ
in wiitifhg within- ohe year.

10.8 Costs in a foreign currency will be settled, as a-general rule, at
the rate shown by the corfesponding vouchers for the purchase of
foreign.exchange to be atlached to the Contractor's invoices: if such
vouchers are not aftached, currencies included 'in the monthly GIZ
exchangé-rate list will be converfed at the applicable rate given in
this list.

10.9 If .a Contractor is. obliged to provide. coltateral in thie form of a
bank guatantee, the content must be approved. by GIZ. -Such
guarantees must be issued by a bank acceptable to GIZ, must be
withdut any time limitation and must contain an-explicit waiver ‘of any
plea or objection. Mareover, they must be payable upon the first
written demand of GIZ and contain a declaration that the place of
jurisdiction will be Frankfurt-am Main, Federal Republic of Germany:

14, Procurement of materials and equipment

In the case of the contractually agreed procurement.of materials. and
equipment; confirmation of handover to the raclplent designated in
the contragt must be submitted in addition; to'the vouchérs required
pursuaril lo seclign 10.4. Procurement orders may only be placed
with qualified and compatent providers on cost-efficient terms and on
the basis of competition. The Contractor must exercise due cafe with

regard t¢ {ransparency, equality of treatment-and the eligibllity of

bidders. in general, three comparable: bids must be obtained. The
Gontractor shall ebserve the ‘GIZ rules for inventorising and handlng
over eqmpment and materials" {see the GIZ homepage www.giz.de
under. 'F'rocurement and then '!mportant documents - .Service
contracts).

12 Sancll_'o_ns list check

When implementing thé contract, the Contractor must f{ake
appropriate. steps to ensure. that it enters into and maintains
business relations only with such third parties that are refigble-and to
whom' no stattitory ‘ban on entering into busingss applies. In

particular, the Cantractor shall ensure that the funds and, eéonomic -

resources provided are neither directly nor indirectly made.available
1d third. parties that are listed- on'a sanctions list issued by the United
Nations Security Council, the EU or the, Federal Republic of
Germany. Furthermore, when fmplementing its confract, the
_Contractor shall ensure- that lt does not engage in any activity that
would consutu[e & breagh of embargoes or any -other trage
restrictions issted by the United. Nations, the EU of the Federal
Republic of Germany.

13. Acceptance/Cerificate of performance

Confirmation’ that the work has bean accepted/parformed must be
provided by the officer respon51ble for the commission named in'the
contract within- sixty days after receiving the wiilten notification of
readiness for acceptance/performance of the worksiservices -or
delivery of the work to the officer responsible for the commission,
Acceptancelperformance of the works or Services shall be
documented by means of the certificate of performance/acceptance
-signed - by the officer respongible for the commission. Advanee
payments -and payments oh accgunt do not constitute partial
acceptance, However, partial acceptance procedures may-be agreed
for sections. of the work. Final payrrient by GiZ does not conslitute
acceplance.

14,  Covenant against assignmant
The assignment of claims ariging from the. contract is excluded,
uniess GIZ has.agreed to such assignmentin writing.

5. Coniraciual penalty

4
15.1 If the Contractor fails to; meat the agreed delivery dates and
deadlings, or to deliver’ the wcrk within the period of grace set by

-GIZ. then GIZ is entitled, as soon as the.period of grace has expired,

to demand a coritractual penatly of 1% of the remuneration for each
week that beging after explry of the set period of grace; however, the
contractual pebalty shall not exceed a fotal of 10% of tHe
remuneration.

15.2 In each of the cases specified-in section 8.4, the Contractor is
obliged to-pay GIZ a confractual penally of EUR 25,000 for each
commissicn; however, the penalty payable shall .amount {o at least:

the value of the benefit granted. Further rights of GIZ 0 claim

damages shall remain unaffected, Howsver, the contractual penally

shall be deducted from such claims for damages.
48, LiabHity

The contractual liabitity of the Contractor is llmuted to EUR 300,000,
If the total caintraét value exdesds this figure, the Contractor's liability”
shali be limited to the. total contract value. This limitation of liability

-doés not apply in cases of intent or gross negligence an the part of

the Contractor. Furthermore, it does not- apply to loss of Tife, bodily
injiry or damage to health.

17. Applicable law/Place of jurisdiction

The contract is subject to the laws of tha Republic of Bolswana, The'
exclusive. places .of jurisdiction is Gaborone, Botswana. if - the
Contractor.is a.merchant or a legat entily or-a special fund under
public iaw, or does not have a general place of jurisdiction in-the
Republic of ‘Botswana.. GIZ may also institute proceedings against
the Gontractor before the competent court for the latter's place. of
residence or place of business or habitual place of residénce,

18. Amendments/Written form
The contract, any amendments and addmons 1o the contradt and all

‘material communications must be made in writing in order to be

valid.

“19. Components.of the contract.

Thie cormnponents of the ‘coritfact are:

1. the contract with its annexes

2.these Gerieral Terms of Contract {local)

In the gvént that. there is ahy discrepancy or contradiclion between
lhe ‘components of the contract, the above cemponents: of the.
contract apply in the arder in which they are listed.

.In the event of any distiepancy or contradictions between annexes,
the provision'in the annex with the lower number shall apply.

The Confractor's ‘gensral térms :and. conditions of business or

payment shall not apply.



