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Request for Proposals
for a
Concept Note to support an Application by The Emerging Africa Infrastructure Fund Ltd 
for a grant from The Private Infrastructure Development Group’s 
Viability Gap Funding Programme

Introduction and Background to PIDG
The Private Infrastructure Development Group (“PIDG”) is a multi-donor platform that aims to help increase the level of private sector investment in the infrastructure of developing countries in order to accelerate growth and contribute to the alleviation of poverty. For more detail on PIDG please refer to the website: www.pidg.org.   
The members of PIDG currently provide, through the Private Infrastructure Development Group Trust (“PIDG Trust”), funding to six corporate entities either wholly owned or majority owned by the PIDG Trust (each a “PIDG Company” and together the “PIDG Companies”) and two trust funds, one housed within the PIDG Trust (the “Technical Assistance Facility” or “TAF”) and one housed within the International Finance Corporation (“DevCo”, which is funded by PIDG through the TAF) for private sector infrastructure projects in developing countries. 
In May 2012, the PIDG members approved the creation of a viability gap funding (“VGF”) grant programme as part of the TAF.   
At meetings of the members of PIDG in November 2016, the PIDG members approved the implementation of a new governance framework for PIDG. Following that decision, the PIDG members approved the establishment of a new limited company, The Private Infrastructure Development Group Ltd (“PIDG Ltd”), also wholly-owned by the PIDG Trust, to carry out a number of functions on behalf of the PIDG members, the PIDG Trust and the PIDG Companies.
The TAF (including the VGF grant programme) is administered and managed by the trustees of the PIDG Trust and by PIDG Ltd. 
Under the VGF programme, the PIDG Trust provides upfront capital grants to the PIDG Companies for projects they are supporting that meet the eligibility criteria for the VGF grant programme set out in the Operation Policies and Procedures for the TAF (the “TAF OPPs”).  A VGF grant should reduce the capital costs of the relevant project.  In most cases the first disbursement of the VGF grant is at the time of financial close of the project so that the VGF grant can be used during construction.  The “gap” addressed by VGF is between project costs and expected project revenues, assuming affordable user tariffs or unitary payments by government.  The intention is to make economically viable projects financially viable, while helping to mobilise private sector investment and ensuring that the private sector still shares in the risks of infrastructure delivery and operation. PIDG’s first VGF grant was approved in April 2013 and a number of VGF grants have been made since then.
The VGF programme is administered and managed in accordance with the TAF OPPs. We have attached the TAF OPPs at Annex 1 (recipients should note these are currently being revised). 
[bookmark: _Toc521505480]About the Emerging Africa Infrastructure Fund Ltd
The Emerging Africa Infrastructure Fund Ltd (“EAIF”), one of the PIDG Companies, was established as a private company limited by shares by the PIDG Trust in 2001 in Mauritius. EAIF is funded (through the PIDG Trust) by the Swedish, Dutch, Swiss and UK members of PIDG. EAIF’s projects have mobilized over US$12 billion of investment and provided new infrastructure for approximately 141 million people, improving living standards and powering economic growth in sub-Saharan Africa. EAIF is managed by Investec Asset Management Guernsey Limited. 
Purpose of the Concept Note
EAIF is exploring providing senior debt finance to a 46MW biomass power project in of Côte d’Ivoire (the “Project”). 
Côte d’Ivoire pioneered private investment in SSA’s power sector through its Ciprel IPP in 1994. Its IPPs and private affermage concession survived its civil war remarkably intact. The country now needs to improve the electricity access rate and improve the financial viability of the sector and has plans to use the private sector to help.  Since the country recovered steadily from the 2010-2011 post-electoral crisis, the prospects of achieving its power sector goals have significantly improved.
The country has an extensive policy and planning framework for its power sector, including a generation and transmission master plan that prioritizes key investments. The sector also has a distribution master plan.  New hydro sites have been identified and are being discussed with private developers.  The Ivorian Government Côte d’Ivoire initiated the “Plan d’Actions National des Energies Renouvelables de la Côte d’Ivoire 2014-2030” to increase the share of renewable in the energy mix to 42% by 2030.  The country has several power sector goals: (i) achieving full cost recovery in the sector by 2020, by improving the efficiency of production, reducing power losses, and adjusting tariffs; (ii) increasing investments in transmission and distribution; and (iii) improving the level of household access to electricity.
EAIF is involved with several partners in the financing, construction and operation of a 46 MW biomass plant in a rural area of Côte d’Ivoire (100km east of Abidjan).  The fuel for the plant will be sourced from an existing industrial palm oil plantation, PALMCI, and existing local village plantations which have long standing palm oil sale arrangement with PALMCI.  The Project sponsors are EDF, the French utility; Meridiam, a private equity African infrastructure fund; and SIFCA, the 2nd largest oil producer in Africa, and the 1st private employer as well as the 2nd largest sugar producer in Côte d'Ivoire.  EAIF is considering providing a Senior Loan to the project.  Proparco and AfD are also considering providing debt to the project.  
EAIF wishes to apply for a VGF grant for the Project. To support each VGF grant application, the PIDG requires a concept note setting out an early stage appraisal of the subsidy requirements of the relevant project to establish (i) whether there is a need for a VGF grant from PIDG; (ii) if the answer to (i) is yes, what the amount of the VGF grant should be; and (iii) the benefit(s) and affordability of the relevant project (the “Concept Note”). 
PIDG Ltd is requesting proposals to prepare the Concept Note as set out in more detail under section 4 below. 
Deliverable
The Concept Note should include the following information: 
A. Name of PIDG Company applying for VGF grant.

B. Development Impact:
a) Provide a description of the Project’s development impact.
b) What is the estimated Economic Rate of Return (ERR) of the Project (with the VGF Grant included)?  List the assumptions used.
c) What is the estimated Internal Rate of Return (IRR) of the VGF grant?  List the assumptions used.
d) What other project options were considered and does the chosen option represent the best benefit to cost ratio?
C. Amount of VGF Grant and Timing:
a) Maximum VGF grant required for the project.
b) Indicative timing of VGF grant payments.
c) How is the amount of the VGF grant to be determined?  If not by competition, explain why and how this will be done.
D. Beneficiaries:  
a) Who are the primary beneficiaries of the Project’s services?
b) How is “poor” defined in the context of this Project?
c) Annual per capita income of expected Project beneficiaries.
d) Percentage of per capita or household income spent on the Project services before and after impact of VGF grant.
e) How are poor beneficiaries targeted and what mechanisms will be put in place to ensure positive impacts for targeted beneficiaries?
f) Number of households expected to benefit from the Project in the Project area.
g) Number of people per household in Project area.
h) Number of women and girls that are expected to benefit from the Project’s services in the area.
i) Percentage of population in the Project area expected to have access to the service.
E. 	Investment:
a) What is the estimated capital cost of the Project and how has this been determined – in particular, where the level of VGF grant itself is not determined through a competitive process, have the project costs been arrived at through a competitive process or appropriately benchmarked?
b) How much private sector financing will be committed to the Project (debt, equity)?
c) How much financing from other sources is involved (government / Development Finance institution funding and / or co-financing)?
d) Will the VGF grant be disbursed after equity or pro rata with debt?
F. Affordability of Tariffs:
a) Minimum user-based revenue required to cover Operations & Maintenance (O&M) (in US$).
b) Average expected tariff (if relevant) for Project beneficiaries.
c) Collection rate, if relevant.
d) Where relevant, if collected tariff is less than the minimum required to cover O&M costs, how is the gap being filled?
e) Describe other subsidies, if any, affecting targeted beneficiaries for same service (e.g., lifeline tariff or cross subsidy).
G. Outputs and Service Quality:
a) Indicate nature of service and current availability level (e.g., average hours per day of access to the service) and comparison with existing availability and quality (e.g., number of interruptions or outages per day).
b) How will the Project’s outputs be measured, e.g., through a Public-Private Partnership (PPP) contract or through regulation?   
c) Will the VGF grant be used for any grants or performance-based payments made on the basis of output achievement? 
d) If so, indicate outputs (or milestones) and corresponding grant as % of total VGF grant.
H. Public Authority Obligations:
a) What principal risks (if any) are being allocated to the public authority?
b) What is the value of any liabilities (actual and contingent) that the public authority is being asked to bear, if any?
c) Is the public authority obliged to repay part of all of the VGF grant in the event they terminate?
d) How is the public authority, if relevant, organised to manage the project procurement process in an equal, fair, transparent and non-discriminatory way and deliver value for money?
e) How well is the public authority organised for subsequent management of the contract, if relevant?
f) What is the risk (if any) that the service delivered by the Project will change and how easily can the project respond to such changes while delivering value for money?
I. Commercial Case:
a) How will competition be generated for the supply of the Project inputs (capex, opex and, if relevant, finance) – it is very important that the VGF grant is not used to supplement the profit margins of suppliers but is used to address a clear issue of affordability.
J. How Will Key Project Risks be Mitigated?
a) Risk that government lacks ownership of, commitment to, the Project and its objectives.
b) Risk that the contractor fails to complete the project (are there performance guarantees and would the PIDG be a beneficiary of these?).
c) Risk that the Project operation is unsustainable and/or inefficient once any capital grants disbursed.
d) Risk that customers are unwilling or unable to pay tariffs.
e) Risk that service provider lacks technical, financial, and/or managerial capacity.   
f) Risk that regulator or implementing agency, if relevant, is unwilling or unable to manage post-closure contract/regulatory compliance.
g) Risk that the Project loses focus on service benefits for the poor after the capital grant is disbursed.
h) Risk of market distortion because of unfair competitive advantage afforded the project receiving the VGF grant.
K. Conclusions – have all alternative options been dismissed? The consultant should confirm whether:
a) whether the tariff/user charges can be increased to eliminate or reduce the Project’s viability gap;
b) the Project term can be increased in order to eliminate or reduce the viability gap; 
c) the capital and finance costs are reasonable and based on the standards and specifications normally applicable to such projects;
d) the capital and finance costs can be further reduced in order to eliminate or reduce the viability gap.
Methodology
The Concept Note should be generated through a process that demonstrates the following:
· a thorough understanding of the Project and the environment within which it is being developed
· Regular engagement with the Project stakeholders, particularly EAIF.
· a thorough understanding of the PIDG, the PIDG Companies and a familiarity with PIDG’s five-year strategy (see www.PIDG.org).
· an understanding of current best-practice thinking about how to manage subsidy programmes such as VGF.  A useful starting point in this regard is World Bank Operational Note: Viability Gap Financing Mechanisms for PPPs (2014), which can be downloaded at
http://documents.worldbank.org/curated/en/771421506357255675/pdf/ACS9606-REPLACEMENT-48p-VGFONJunfinaldeliverableeditedandacceptedwithcover.pdf
Progress Reporting
Due to the short time frame required for the delivery of the Concept Note, it is expected that regular reporting and discussions between the Consultant and the TAF team in PIDG Ltd will occur. At least once every two weeks from the signing of the contract telephone conferences will be held between the TAF team in PIDG Ltd and the Consultant.
Required Consultant Expertise
The Consultant must represent and undertake to PIDG that it has the following skills and experience, all of which are necessary for the successful performance of the work described in this request for proposals (“RFP”):
· excellent knowledge of: (i) infrastructure project development and investments (financial, economic, legal, regulatory etc.); and (ii) the practical requirements of successful private sector investments in less-developed countries;
· excellent knowledge of the infrastructure environment in Africa;
· technical expertise in key infrastructure (and quasi infrastructure) sectors, including the sectors of interest to PIDG, as indicated in the PIDG Five Year Strategy; 
· demonstrated understanding of development impact assessments, as well as gender, social inclusion, and pro-poor development issues; 
· a successful track record of preparing research studies and policy analysis for bilateral donors, Multi-lateral Development Banks (MDBs), and/or Development Finance Institutions. 
· Full ability to work in the French language as most of the documentation is in French only.
General Instructions in Relation to the preparation of Tenders 
Costs of preparation
Proposers shall bear all their costs associated with the preparation and submission of their proposals. 
[bookmark: _Toc460327015]Right to Cancel, Clarify or Vary the Procurement Process
PIDG Ltd is not committed to any course of action as a result of: 
· issuing this RFP; 
· communicating with a proposer or its representatives in respect of the RFP; or 
· any other communication between PIDG Ltd and any other party. 

By taking part in this RFP process, proposers accept that PIDG Ltd is not bound to accept any proposal and that PIDG Ltd reserves the right not to proceed with the RFP or conclude a contract for some or all of the Services. 
PIDG Ltd reserves the right to waive, amend, add to or withdraw all or any part of the RFP at any time during the procurement exercise. 
[bookmark: _Toc422990386]Proposer Contact Person 
Proposers must provide a single point of contact in their organisation for all correspondence relating to this RFP.  PIDG Ltd shall not be responsible for contacting proposers through any route other than their nominated person. Proposers accept that it is their responsibility to notify any changes relating to their contact person promptly.
[bookmark: _Toc422990387]PIDG Ltd Contact Person
Luke Foley, 
Senior Grants and Programme Manager, TAF
The Private Infrastructure Development Group Ltd
6 Bevis Marks, London EC3A 7BA
luke.foley@pidg.org
All contact by any interested parties with PIDG Ltd relating to this RFP must be addressed to the PIDG Ltd Contact Person named above. 

[bookmark: _Toc422990388]Clarifications about the Procurement Process
Should any interested person require any clarification, please contact the PIDG Contact Person. Requests for clarification must be in writing and will be accepted up to 17.00 UK time on 17 January 2020. Save to the extent that a request is expressly stated in writing by a proposer to be made on a ‘commercially in confidence’ basis requests for clarifications and their respective responses will be distributed to all persons who have requested a copy of the RFP, without information about the source of the request. If there is any doubt as to whether a request concerns confidential information, then PIDG Contact Person will advise the person concerned who may either give written permission for distribution of the response (which shall be in advance of the preparation of the response) or withdraw the request. 
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Proposers must disclose in their proposals (or at any later stage if becoming aware after submission of tenders) any circumstances, including personal, financial and business activities that will, or might, give rise to a conflict of interest as a result of taking part in this competition or in the performing the Services under a contract.  Conflict(s) include potential, actual and perceived conflicts.  This also applies to any sub-contractors proposed by proposers. Any proposer who fails to comply with this requirement may be excluded from this procurement process. 
Where proposers identify any potential conflicts in their tenders (or later stage), they should state how they intend to avoid or mitigate such conflicts.  PIDG Ltd reserves the sole and absolute discretion to exclude any tender which, in its opinion, gives rise to, or could potentially give rise to, a material conflict of interest. 
If, following submission of a proposal, a proposer becomes aware of any circumstances that could give rise to an undisclosed conflict the proposer must advise the PIDG Contact Person as soon as possible and propose measures that may be taken to eliminate or mitigate such conflict.  Failure to comply with this obligation could lead to the disqualification of the proposer in question from the procurement process. 
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The PIDG Contact Person must be informed immediately in writing of any change in the structure, control, composition or membership of a proposer which takes place at any time prior to execution of the contract. A change deemed material by PIDG Ltd may lead to the proposer’s exclusion from the procurement process.
Warnings and disclaimers
All information provided to interested persons in relation to this procurement process is provided in good faith and is believed to be correct at the time of issue. However, PIDG Ltd and its advisors exclude all liability for any inaccuracy or inadequacy and no express or implied warranty is given in relation to accuracy or adequacy of the information provided. This exclusion extends to liability in relation to any statement, opinion or conclusion contained in, or any omission from information in this RFP including its annexes and in respect of any other written or oral communication to any interested person. This exclusion does not extend to any fraudulent misrepresentation made by or on behalf of PIDG Ltd or its advisers.
In submitting their proposals, proposers must rely on their own enquiries and on the terms and conditions set out in the contract attached as Annex 2 hereto, subject to the limitations and restrictions specified in it.
Neither the issue of this RFP, nor any of the information provided in relation to it, should be regarded as a commitment or representation on the part of PIDG (or any other person) to enter into any contractual arrangement.
Procurement Timetable
Subject to any changes notified to potential suppliers by PIDG Ltd in accordance with the Tender Conditions, the following timescales shall apply to this Procurement Process:
	Activity
	Anticipated Date
	Note

	Competition Opens
	31 December 2019 
	 

	Clarification Questions Period
	13 January 2020
	Clarification Questions Period closes at 17:00 BST (GMT+1)

	Clarification Questions Response
	17 January 2020 
	 

	Candidate Responses Due
	24 January 2020
	Candidate responses due by 17:00 BST (GMT+1)

	Contract Award Date
	31 January 2020 
	 


Instructions for Completion of Tenders 
Completed proposals must be sent via e-mail to the PIDG Contact Person and an acknowledgement receipt will be sent in return to confirm receipt. A proposal sent by any other method may be viewed as non-compliant and rejected.
Completed proposals should include:
· A clear methodology 
· A rate card and team cost breakdown
· Team member CVs 
· References or case studies
Budget, Terms of Payment & Delivery of Times 
Proposers must note that the total price for the Services should not exceed US$ 75,000 including fees and all expenses except VAT (or equivalent).
No travel is required to provide the Services.  Proposals that include costs for local or international travel will be rejected as non-compliant.
As prescribed in the contract, the payment terms are as follows:
	Submission (completed on PIDG Acceptance)
	Payment

	Approval of Draft Concept Note
	40% of total price

	Approval of Final Concept Note
	60% of total price



Scoring Matrix 
	Element
	Weighting

	Conform to Specifications
Demonstration of an understanding of the requirements; specifically, the:
· Ability to meet the RfP requirements
· Ability to meet Model Services Contract (Annex 2)
	50%

	CV Quality
Qualified and experienced staff with CVs demonstrating the provision of this type of service. Demonstrate the quality and technical skills of the team members including managerial staff who you propose to undertake this contract if successful and explain how those members will have the skills and availability to provide the service to a high standard.
	30%

	References/ Case Study
When possible, PIDG will contact references and review case studies to assess the quality of work. 
	10%

	Pricing: 
Clear, concise and transparent pricing schedules as requested in this RfP. In particular best overall price.
	10%



	Points
	Interpretation

	5
	Excellent – Overall the response demonstrates that the bidder meets all areas of the requirement and provides all of the areas evidence requested in the level of detail requested.  This, therefore, is a detailed excellent response that meets all aspects of the requirement leaving no ambiguity as to whether the bidder can meet the requirement. 

	4
	Good – Overall the response demonstrates that the bidder meets all areas of the requirement and provides all of the areas of evidence requested but contains some trivial omissions in relation to the level of detail requested in terms of either the response or the evidence. This, therefore, is a good response that meets all aspects of the requirement with only a trivial level ambiguity due the bidder’s failure to provide all information at the level of detail requested. 

	3
	Adequate – Overall the response demonstrates that the bidder meets all areas of the requirement, but not all of the areas of evidence requested have been provided. This, therefore, is an adequate response, but with some limited ambiguity as to whether the bidder can meet the requirement due to the bidder’s failure to provide all of the evidence requested.

	2
	Minimal – The response demonstrates that the bidder meets the requirement in a majority of areas. There is ambiguity as to whether the bidder can meet all of the requirements due to the failure by the bidder to show that it meets one or more areas of the requirement.

	1
	Poor – The response does not demonstrate that the bidder meets the requirement in one or more areas. This, therefore, is a poor response with significant ambiguity as to whether the bidder can meet the requirement due to the failure by the bidder to show that it meets one or more areas of the requirement.

	0
	Unacceptable – The response is non-compliant with the requirements of the RfP and/or no response has been provided. 
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Annex 1 – TAF OPPs



Annex 2 – Contract for Services



14

image1.png
P pioneering
infrastructure

changing lives




image2.emf
Microsoft Word  Document


Microsoft Word Document
[bookmark: _Hlk2693234][image: ]


The Private Infrastructure Development Group 

Technical Assistance Facility

Operating Policies and Procedures








Contents
Glossary of Terms	3
1	Introduction and Objectives	6
1.1	General overview	6
1.2 	Key Objectives	6
2	Operating Policies	7
2.1	Activities	7
2.2	Eligible Types of TAF Grant	7
2.3	Geographical Coverage and Sector Focus	9
2.4 	Competitive Tendering and Procurement	9
2.5 	Reporting	10
2.6 	Performance Measurement	10
2.7 	Amendment	10
2.8 	TAF Owner Funding	10
2.9 	Approval of TAF Grants	11
2.10 	Approval of DevCo TAF Grants	12
2.11 	Approval of VGF Grants	13
2.12 	Commitment of TAF Owner Funding	13
2.13 	Disbursement of TAF Grants	13
2.14 	Expiry, Completion and Return of TAF Grants	14
2.15 	Reporting on TAF Grants	15
Annex 1: Operating Policies and Procedures for Large VGF Grants	16
1.1	Operating Policies – Large VGF Grants	16
1.2	Role of TAF’s Panel of Experts	17
1.3	Eligibility Criteria	17
2.1	Operating Procedures – Large VGF Grants	18







[bookmark: _Toc6394544]Glossary of Terms



		Term

		Definition



		DAC 1 and DAC 2 Countries

		Those countries in the first and second columns of the OECD’s Development Assistance Committee (DAC)’s list of countries and territories eligible to receive official development assistance as may be amended or replaced from time to time. 



		Declaration of Trust

		The declaration of trust for the establishment of The Private Infrastructure Development Group Trust, a purpose trust under Mauritius law, as amended by an Amended and Restated Declaration of Trust dated 14 March 2003 and a Second Amended and Restated Declaration of Trust dated 4 September 2018 and as otherwise amended from time to time.



		DevCo

		The Infrastructure Development Collaboration Partnership Fund housed within the International Finance Corporation (IFC) on behalf of the PIDG and managed by IFC’s Advisory Services in Public Private Partnerships.



		Fragile State 

		A country on PIDG’s “List of Fragile States and Conflict-Affected States” as set out in PIDG’s Results Monitoring Handbook as amended from time to time



		Funding Instrument

		An instrument by which a PIDG Owner may provide funding to the PIDG Trust.



		KPI 

		Key performance indicator for TAF activities implemented by the TAF Team; KPIs are agreed on an annual basis by the TAF Team and PIDG Ltd., as part of the TAF business planning process.



		LoA 

		A letter of arrangement between the PIDG Trust and a PIDG Company or IFC (for DevCo activities) for a TAF Grant (excluding VGF Grants).



		O&M

		Operations and Maintenance.



		OECD 

		The Organisation for Economic Cooperation and Development. 



		OPPs 

		These operating policies and procedures as amended from time to time.



		PIDG Code of Conduct

		The code of conduct approved by the PIDG Owners and PIDG Ltd from time to time and which all PIDG Companies and PIDG Ltd are required to adopt and incorporate into their governing documents as a minimum standard of conduct.



		PIDG Company

		A corporate entity (e.g. a private company limited by shares or a limited liability partnership or equivalent) owned (either wholly or in part) by the PIDG Trust or PIDG Ltd including The Emerging Africa Infrastructure Fund Ltd. (EAIF), GuarantCo Ltd. (GuarantCo),  InfraCo Asia Development Pte. Ltd., InfraCo Asia Investments Pte. Ltd., InfraCo Africa Ltd., InfraCo Asia Investment Pte. Ltd. (but excluding PIDG Ltd) and any other corporate entity established by the PIDG Trust or PIDG Ltd.



		PIDG Executive Team

		The Chief Executive Officer (CEO), Chief of Staff, Chief Finance Officer (CFO), Chief Risk Officer (CRO), Head of Investor Relations, Head of Development Impact, General Counsel, Health, Safety, Environment and Social (HSES) Director of PIDG Ltd and any other person that the CEO may agree is a member of the PIDG Executive Team from time to time.



		PIDG 

		The Private Infrastructure Development Group, which was established by the PIDG Owners to mobilise private sector investment to assist developing countries in providing infrastructure vital to boosting their economic growth and combating poverty; including the PIDG Trust (including the TAF), the PIDG Companies, DevCo and PIDG Ltd.



		PIDG Ltd. 

		The Private Infrastructure Development Group Limited, a company wholly owned by the PIDG Trust and registered in England and Wales with number 11265124 whose registered office is at 6 Bevis Marks, London EC3A 7BA, United Kingdom.



		PIDG OPPs

		The operating policies and procedures approved by the PIDG Owners and PIDG Ltd from time to time (or equivalent policies and procedures) and which the PIDG Owners require all PIDG Companies and PIDG Ltd to adopt and incorporate into their governing documents as a minimum standard including the PIDG Procurement Policy and Guidelines, the PIDG Environmental and Social Policy and Procedures, the PIDG Disclosure Policy and Procedures, the PIDG Anti-corruption and Integrity Policy and Procedures and the PIDG Appointment and Evaluation of Directors Policy and Procedures, the PIDG Remuneration Policy and Procedures (including the PIDG Remuneration Framework), the PIDG Travel and Expense Reimbursement Policy and Procedures, the PIDG Conflict of Interest and Share Dealing Policy and Procedures, the PIDG Complaints Policy and Procedures, the PIDG Risk Management Policy and Procedures and the PIDG Due Diligence Policy and Procedures. 



		PIDG Owner 

		An organisation that has acceded to the memorandum of understanding for the PIDG dated 10 October 2013 and therefore has become a member of the PIDG.



		PIDG Project 

		An infrastructure or infrastructure related project being developed or financed by a PIDG Company or DevCo or expected to be developed or financed by a PIDG Company or DevCo.



		Unified Investment Policy

		The investment policy for the PIDG Companies approved by PIDG Ltd and the PIDG Owners from time to time. 





		PoE 

		The independent panel of experts contracted by the PIDG Trust to provide PIDG with expertise in project finance, public private partnerships (PPPs), infrastructure, public investment and capital grants, and which has delegated authority from the PIDG Trust to approve VGF Grants and assesses the optimal size of each VGF Grants.  



		Strategic Partnership

		A PIDG relationship with entities outside PIDG for the purposes of exploring innovative approaches to sectors, countries, and types of projects.  



		TAF

		The technical assistance facility of the PIDG, which is a pool of TAF Owner Funding held by the PIDG Trust and administered and managed by the Trustees and PIDG Ltd in accordance with these OPPs, any TAF Owner Funding Instruments and the Declaration of Trust.



		TAF Grant

		A grant (including a VGF Grant) made by the PIDG Trust using TAF Owner Funding to a PIDG Company or IFC (for DevCo activities) or any other third party approved by PIDG Ltd to undertake TAF activities.



		TAF Owner 

		A PIDG Owner that has provided funding to the PIDG Trust (or to another entity approved by the PIDG Owners) for the TAF. 



		TAF Owner Funding

		Funding made available by a TAF Owner under a Funding Instrument for TAF activities, including TAF Grants and the administration costs of TAF.



		TAF Returned Funds 

		Unspent TAF Grant funds that have been returned to the PIDG Trust by a PIDG Company (or IFC in relation to DevCo activities).



		TAF Team

		The TAF Technical Adviser and any member of staff of PIDG Ltd or other contractor (or equivalent) with responsibility for administering and managing the TAF. 



		TAF Technical Adviser

		The technical adviser service provider (or equivalent) contracted by the PIDG Trust or PIDG Ltd from time to time to oversee the management and administration of TAF activities. 



		Transaction Advisers

		Medium- to long-term advisers appointed to support a particular transaction or a series of transactions and funded by a TAF Grant.



		Trustees

		The trustees of the PIDG Trust from time to time. 



		VGF 

		Viability gap funding.



		VGF Concept Note

		A document produced by or on behalf of an applicant for a VGF Grant for review by the PoE  to supports the application and which sets out the applicant’s response to the questions set out in Annex 1 (covering the pro-poor nature of the VGF Grant, the rationale for the requested amount of VGF Grant, the risks associated with the VGF Grant, as well as the economic and financial costs and benefits of the VGF Grant).



		VGF Grant

		A grant for VGF made by the PIDG Trust from TAF Owner Funding to a PIDG Company or IFC (for DevCo activities) or any other third party approved by PIDG Ltd.










[bookmark: _Toc6394545]1	Introduction and Objectives



1.1 [bookmark: _Toc6394546]General overview



These OPPs relate to the activities funded by the TAF. The aim of the PIDG is to facilitate the provision of infrastructure needed to eliminate poverty in developing countries by encouraging long-term private investment. 

The TAF funded activities contribute to the aims of the PIDG by helping to investigate, define, and prepare potential investment opportunities in support of poverty reduction and economic growth through increased private sector investment in infrastructure, and by supporting capacity building.  TAF Grants are also available to enhance and achieve development objectives of the PIDG and to assure affordability of essential infrastructure services. 

These OPPs set out how PIDG ensures that the TAF Owners’ Funding is utilised in the manner intended by the PIDG Owners and that TAF funded activities are aligned with the objectives set by the PIDG.



[bookmark: _Toc6394547]1.2 	Key Objectives



The key objectives for the TAF funded activities are to: 

1. Build capacity in both the public and private sector to facilitate the aims of the PIDG;

2. Facilitate private investment and mobilise additional resources directed towards the implementation of PIDG Projects;

3. Promote better co-ordination in the delivery of any technical assistance needed for PIDG Projects to reach financial closure and begin successful implementation;

4. Play a central role in enabling PIDG to initiate multi-PIDG Company programmes and centrally-driven initiatives that align with PIDG strategic objectives, but are not specific to a particular PIDG Company;

5. Collaborate with the IFC to implement upstream technical assistance through DevCo in support of downstream project work by the PIDG Companies;

6. Enhance inclusion and other social development opportunities associated with PIDG Projects;

7. Provide post-transaction support for PIDG Projects;

8. Strengthen environmental sustainability of PIDG Projects;

9. Promote development or improvement of capital market systems in selected countries or regions; 

10. Facilitate affordability by the poor of infrastructure services provided on a commercially viable basis; and

11. Identify and maintain key strategic partnerships with organisations outside PIDG, which offer opportunities for collaboration in areas consistent with PIDG priorities.








[bookmark: _Toc6394548][bookmark: _Hlk2693543]2	Operating Policies



[bookmark: _Toc6394549]2.1	Activities



The TAF funded activities will support the efforts of the PIDG Companies and DevCo to develop viable opportunities for investment in infrastructure by the private sector and PPPs as described in these OPPs.  These OPPs will be implemented by the TAF Team reporting to the PIDG Executive Team.

The PIDG Trust will make TAF Grants available, on an application basis, to the PIDG Companies undertaking the development and funding of infrastructure opportunities.  The types of TAF Grant available and the procedures for applying for, and approving applications for, TAF Grants are detailed in these OPPs.  If a PIDG Company or IFC (for DevCo activities) receives a TAF Grant they will be responsible for managing the procurement of consultants to be paid for using the TAF Grant and managing their work.

On a highly selective basis, the PIDG Trust will also make TAF Grants available to organizations outside PIDG, who agree to enter strategic partnerships with PIDG to collaborate on issues consistent with the PIDG strategy.  The TAF Team will identify partnership candidates, and after approval by the PIDG Executive Team and PIDG Owners, will manage and evaluate the effectiveness of these partnerships.

The TAF Team, working with the development impact team, may request the PIDG Trust to disburse a TAF Grant (on a selective basis) for programmatic initiatives that align with PIDG strategic objectives, but are not necessarily specific to a particular PIDG Company.

The TAF Team will also utilise expert consultants (contracted by either PIDG Ltd or the PIDG Trust) to prepare VGF Concept Notes. 

The TAF Team may also provide support and advice to the PIDG Executive Team, PIDG Companies and IFC (in relation to DevCo activities) on TAF activities. 

The TAF Team will liaise closely with other relevant programmes such as the Public Private Infrastructure Advisory Facility (PPIAF) and the Global Partnership on Output-based AID (GPOBA).



[bookmark: _Toc6394550]2.2	Eligible Types of TAF Grant



Approval of TAF Grants is on a highly selective basis. TAF Grants will not be approved for “business as usual” project preparation or due diligence work for which the PIDG Companies and IFC (for DevCo activities) already have working capital. TAF Grants are to be used for technical assistance to support unusual or unusually expensive project development costs and as set out in more detail below.

Subject to the application and approval procedures set out in these OPPs, TAF Owner Funding may be used for the following TAF activities:

Technical Assistance: 

[bookmark: _Ref186241]General Technical Assistance:  A TAF Grant for studies intended to guide governments and public or private agencies on options for financing of infrastructure; advice and training on the designs and implementation of specific reforms; support to the design and implementation of pioneering transactions; institutional strengthening, training, and capacity building; activities to enhance development effectiveness and/or have direct impact on the poor; support for capital market development; and post-transaction support.  Such TAF Grants may be fully or partially returnable depending on the degree of likely project commerciality and proximity to the onset of commercial operation.

Programmatic Investigations: A TAF Grant for the investigation of multi-company programmes and centrally-driven initiatives that align with PIDG strategic objectives but are not specific to a PIDG Company or DevCo. This type of TAF Grant will be targeted to investigate programmatic initiatives with the help of expert consultants. These exercises, managed directly by the TAF Team, identify the opportunities in detail, consider their impacts, and offer criteria by which suitable projects can be selected and their implementation evaluated.

Strategic Partnerships: A TAF Grant made (on a highly selective basis as set out in section 2.1) to entities outside of PIDG.  The TAF Grant will be provided to enable PIDG to enter into strategic partnerships with outside entities to explore innovative approaches to sectors, countries, and types of projects.  Several different kinds of partnerships are possible in different sectors, provided that the relationships are cost-effective, consistent with PIDG priorities, and generate benefits for PIDG Companies and/or DevCo.  Such TAF Grants are subject to the same limits and approval processes as the TAF Grants for General Technical Assistance (see General Technical Assistance above), after due diligence on prospective partners and subject to the approval of the PIDG Executive Team and PIDG Owners.  

DevCo:  A TAF Grant to IFC for DevCo activities.  The TAF Team will work directly with its counterparts at IFC’s Transaction Advisory Services Department to ensure that DevCo activities are fully consistent with PIDG’s overall strategy.  TAF Grants are available for the following DevCo activities: (i) for PPP transaction advisory work; (ii) for upstream preparation work (workshops, pre-feasibility studies, etc.); (iii) post-closure support; and (iv) embedded Transaction Advisers.  

Capital Grants:

Large VGF Grants:  

TAF Grants in the form of substantial up-front capital grants (>USD 1.5 million) to help pro-poor, economically beneficial PIDG Projects become financially viable.  These are one-off grants, drawn down at financial close, after equity contributions have been made.  Applications for VGF Grants are submitted in the form of a VGF Concept Note that present economic as well as financial cost-benefit analysis.  Each application for a VGF Grant (including the relevant VGF Concept Note) requires the approval of the PoE (the PoE’s approval is not required for other TAF Grants).  As with the TAF Grants for General Technical Assistance, VGF Grants may be fully or partially returnable depending on the degree of likely project commerciality and proximity to the onset of commercial operation.

Small VGF Grants: 

A TAF Grant in the form of a smaller capital grants (<USD 1.5 million) to pay for capex or operating costs on PIDG Projects.  Such TAF Grants are applied for using the standard TAF application form, supplemented with a list of additional questions, and may be drawn down prior to financial close if warranted.  

Subcategories of the types of TAF Grants that it is possible to apply for and who is responsible for undertaking and managing the procurement of third parties funded by such TAF Grants, are included in Table 1 below.





























Table 1: Types of TAF Grants

[image: ]



[bookmark: _Toc6394551]2.3	Geographical Coverage and Sector Focus



[bookmark: _Ref187234]TAF Grants can be used to fund activities in those countries permitted under the Unified Investment Policy.  

 

Allowable Sectors for TAF Grants: 

TAF Grants may be used in in any sector permitted by the Unified Investment Policy.

TAF Grants can only be used to pay for up to half (50%) of the costs of environmental and social impact assessments (ESIAs) and resettlement action plans (RAPs) for PIDG Projects, as long as the PIDG Project is in a permitted PIDG sector.

TAF Grants cannot be used in any sector prohibited by the Unified Investment Policy.



[bookmark: _Toc6394552]2.4 	Competitive Tendering and Procurement



It is the general policy of the PIDG to promote transparent and competitive processes for the provision of private sector participation and the PIDG supports good public policy and transparency in all transaction processes.  The PIDG Trust, PIDG Companies, PIDG Ltd and the Technical Adviser are required to comply with the PIDG Procurement Policy and Guidelines in relation to all their activities, including in relation to any goods and services to be paid for using TAF Grants and the procurement of the TAF Technical Adviser and PoE services. 

The TAF Team’s compliance with the PIDG Procurement Policy and Guidelines will be reported on by PIDG Ltd as part of its annual self-assessment of its compliance with the PIDG OPPs, or under such other procedure as may be required by PIDG Ltd and/or the PIDG Owners. 



[bookmark: _Toc6394553]2.5 	Reporting



The TAF Team shall ensure that regular reports are provided to the PIDG Executive Team on TAF funded activities, in accordance with the reporting regime to be agreed with the PIDG Executive Team from time to time.  The PIDG Executive Team will report to the TAF Owners on TAF activities in accordance with PIDG Ltd.’s reporting obligations to the TAF Owners. 



[bookmark: _Toc6394554]2.6 	Performance Measurement



The performance of TAF-funded activities, implemented by the TAF Team, against the KPIs is assessed on a quarterly and annual basis by the PIDG Executive Team and PIDG Ltd.’s Board of Directors based on the KPIs.

[bookmark: _Toc6394555]2.7 	Amendment



These OPPs may only be amended, modified or otherwise changed with the prior written approval of the TAF Owners and the board of directors of PIDG Ltd.



[bookmark: _Toc6394556]2.8 	TAF Owner Funding



Each TAF Owner enters into a Funding Instrument with the PIDG Trust for the TAF Owner’s contribution to the PIDG Trust for the TAF.

The PIDG Trust (supported by PIDG Ltd) draws down TAF Owner Funding in accordance with the terms and conditions of the TAF Owner’s Funding Instrument.

TAF Owner Funding will be administered by the PIDG Trust and PIDG Ltd in accordance with the Declaration of Trust, the TAF Owners’ Funding Instruments and these OPPs.  

TAF Owner Funding will not be used to fund TAF Grants for DevCo activities or for strategic partnerships unless approved in advance by the relevant TAF Owner or PIDG Ltd (if a TAF Owner or PIDG Owner has delegated authority for such decisions to PIDG Ltd). 

[bookmark: _Ref460924512]The PIDG Trust (supported by PIDG Ltd) may request a disbursement from a TAF Owner for TAF activities in such period as may be agreed between the PIDG Trust, PIDG Ltd and the TAF Owner.

The administration costs of the TAF include, but are not limited to, staffing costs (the costs of PIDG Ltd employees or contractors (or equivalent) working on TAF activities and the costs of the Technical Adviser) and any other costs associated with the operation and administration of the TAF, including any performance reviews or other evaluations of TAF that may be required.

Administration costs of the TAF are managed by PIDG Ltd and are covered by a deduction of 6% from each disbursement of TAF Owner Funding made by a TAF Owner.  TAF administration costs are reviewed by PIDG Ltd on an annual basis and funds earmarked for administration costs may be reallocated to other TAF activities if it is considered that the pool of earmarked funding for administration costs is too high and will not be used.

A PIDG Company may apply (as part of the TAF Grant application process) to use up to 7% of each TAF Grant it receives to cover the administrative costs it incurs in managing the TAF Grant (the “Administrative Cost Element”).   Any application for an Administrative Cost Element will be considered    on a case-by-case basis. The total amount of approved Administrative Cost Elements at any point in time shall not be more than 3% of the aggregate amount of all approved TAF Grants, excluding VGF Grants. 

The IFC is permitted to use 5% of any TAF Grant that it receives to cover the costs of administration and other expenses incurred by IFC in undertaking the DevCo activities.  



[bookmark: _Toc6394557]2.9 	Approval of TAF Grants



[bookmark: _Ref186446]The TAF Technical Adviser has delegated authority to approve all applications for TAF Grants up to USD 500,000.  Before funding may be drawn down, each application approved by the TAF Technical Adviser must also be approved on a five-day no-objection basis by the PIDG CEO or his/her designee.  The TAF Team will notify the PIDG Executive Team of all TAF Grants approved each month on an ex post basis, as part of the TAF Team’s reporting to the PIDG Executive Team.     The TAF Owners will be notified of new TAF Grants approved in any reporting period in accordance with PIDG Ltd.’s reporting obligations to the TAF Owners.  Applications for TAF Grants between USD 500,000 and USD 2,000,000 require ex ante review and approval by the PIDG Executive Team on a five-day no-objection basis, in addition to no-objection approval by the PIDG CEO or his/her designee. Applications for TAF Grants above USD 2,000,000 require ex ante review and approval by the PIDG Board on a five-day no-objection basis, in addition to no-objection approval by the PIDG CEO or his/her designee.

The TAF Technical Adviser may approve material changes to the line items set out in the “Finance Plan” section of the TAF grant application form provided that the total amount of the TAF Grant is not increased above USD 500,000.

The TAF Team shall maintain complete and up-to date files in relation to each TAF Grant application and each approved TAF Grant.

PIDG Companies seeking a TAF Grant must complete a TAF Grant application form, which groups information about the proposed grant-funded activities into categories for analysis by the TAF Team.

Upon receipt of an application, the TAF Team will work with the PIDG Company submitting the application to finalise the application and secure the information necessary for an assessment of the application.   Following such activity, the PIDG Company will submit a final TAF Grant application.

The activities to be funded by a TAF Grant must be in a country and sector eligible for investment by the PIDG Company submitting the TAF Grant application.

The TAF Technical Adviser will evaluate the application against the TAF scoring criteria explained in Box 1 below.   

[image: ]If the application meets the TAF scoring criteria, the TAF Technical Adviser will set out his/her recommendation in a memo to the PIDG Executive Team (the “TAF Recommendation Memo”) explaining the reasons for his/her decision to approve the proposed funding.  At a minimum, the TAF Recommendation Memo will document the following:

The background to, and rationale for, the proposed activity; 

a) The scope of the activity;

b) Procurement and implementation details; 

c) The activity financing plan and justification for the amount of funding allocated;

d) Consistency with PIDG objectives as well as the development plans agreed to by the country involved with its development partners; 

e) Any risks to PIDG because of involvement in the activity; 

f) Sources of information used in preparing the recommendation memo.

For each approved TAF Grant, the TAF Technical Adviser will provide a copy of (i) the TAF Grant application, (ii) the TAF Recommendation Memo, (iii) the scoring sheet prepared by the TAF Team for the application, and (iv) any other relevant documentation to the PIDG Executive Team on an ex-post or ex-ante basis (as set out above) for review.



[bookmark: _Toc6394558]2.10 	Approval of DevCo TAF Grants



The TAF Team and the IFC will discuss the prospective annual pipeline of DevCo activities, as well as the amount of TAF funding available for DevCo activities, prior to the start of each PIDG Ltd financial year.  The countries and projects in the agreed pipeline for TAF funding must be generally consistent with the PIDG strategy as amended from time to time.

During the course of each PIDG Ltd financial year, the IFC will submit applications for DevCo TAF Grants for specific projects, as the projects are ready for development.  The standard DevCo application form will be used for these submissions.  

The TAF Technical Adviser will evaluate these applications using the same procedures outlined above in 2.9.

[bookmark: _Ref186583]The TAF Technical Adviser will circulate each DevCo application to the CEO, Head of Development Impact and Chief Risk Officer for their review and comment and will convey any questions or comments raised by the CEO, Head of Development Impact and Chief Risk Officer to IFC.

The TAF Technical Adviser will endeavour to respond to IFC regarding DevCo TAF Grant applications in a timely fashion, from 48 to 72 hours after receipt of the applications, subject to the CEO, Head of Development Impact and Chief Risk Officer having had chance to review.



[bookmark: _Toc6394559]2.11 	Approval of VGF Grants



Approval of small VGF Grants (less than USD 1.5 million) will follow the same process described in 2.9.

Procedures for approving large VGF Grants (over USD 1.5 million) are detailed in Annex 1.



Box 1: TAF Application Scoring Criteria



[bookmark: _Toc6394560]2.12 	Commitment of TAF Owner Funding



TAF Owner Funding is committed to a TAF Grant on the date of approval of the TAF Grant.  This is because the PIDG Trust needs certainty of funding before it enters into a LoA for the TAF Grant as it has no other source of funding for TAF Grants. 

TAF Owner Funding is committed to TAF Grants in the following order:

· By date of expiry of each Funding Instrument (e.g. a Funding Instrument with an expiry date of 31 December 2016 will be committed in full before a Funding Instrument with an expiry date of 31 March 2017 is committed);



· Funds held by the PIDG Trust in the “TAF Returned Funds” will be recommitted before any uncommitted TAF Owner Funding held by the PIDG Trust. 



· If a Funding Instrument sets out that the TAF Owner’s Funding is to be used for specific purposes or within a specific time-frame, that TAF Owner Funding will be committed to eligible Grants in full before any other TAF Owner Funding is committed for TAF Grants that meet the specific purposes or are within the specific time-frame.







[bookmark: _Toc6394561]2.13 	Disbursement of TAF Grants



TAF Grants will be primarily disbursed in US Dollars. TAF Grants in other currencies may be applied for by the PIDG Companies and IFC (for DevCo activities), provided that a detailed plan for mitigating any currency exchange risk to the PIDG Trust is submitted by the PIDG Company or IFC in its application.

General Technical Assistance and DevCo TAF Grants

Once a TAF Grant has been approved in accordance with the procedures set out above, the TAF Team will send a copy of (i) the TAF application, (ii) the TAF Recommendation Memo and (iii) a draft LoA to PIDG Ltd.’s legal team for the legal team to approve.   Once approved, the legal team will circulate the draft LoA to the PIDG Trust and the relevant PIDG Company for approval. Once the LoA has been approved by all the parties, the TAF Team will arrange execution of the LoA by the parties. 

Typically, TAF Grants will be disbursed in tranches by the PIDG Trust every six-months in advance of need, subject to execution of the LoA by the PIDG Trust and the PIDG Company (or IFC in relation to DevCo activities) and subject to the PIDG Company’s (or IFC’s) compliance with its reporting obligations under the LoA. If a PIDG Company or IFC does not meet its reporting obligations under the LoA, no further funds will be disbursed to the PIDG Company or the IFC until any outstanding reporting obligations have been fulfilled. TAF Grants can be disbursed in one tranche if the PIDG Company or IFC expects to use the funds within twelve months. If a PIDG Company has already made disbursements in relation to the activity that is the subject of the TAF Grant application using its own funding, the first disbursement from the TAF Grant can also include an amount equal to the disbursements made by the PIDG Company to allow for reimbursement. 

[bookmark: _Hlk14161665]Where the amount set out in the disbursement request does not differ from the amount set out in the approved budget in the TAF application, the TAF Manager (or such other member of the TAF Team as PIDG Ltd may delegate such approval to) may approve the disbursement request.  The TAF Technical Adviser must be notified of such a disbursement request and its approval. 

If the amount set out in the disbursement request differs from the approved budget in the TAF application, the TAF Manager (or such other member of the TAF Team as PIDG Ltd may delegate such approval to) will seek approval from the TAF Technical Adviser for the disbursement.

Strategic Partnerships

The TAF Team will undertake due diligence on each potential strategic partnership in accordance with the PIDG Due Diligence Policy and Procedures. Once approved in accordance with section 2.2 above, PIDG Ltd or the PIDG Trust will enter into an LoA or such other form of partnership agreement as the parties may agree for the strategic partnership. The approval process for disbursements will follow the same processes that apply to General Technical Assistance and DevCo TAF Grants.

Programmatic Investigations

Once a programmatic investigation has been approved by the PIDG Executive Team, the TAF Team will procure any necessary consulting services and manage the investigation in accordance with the PIDG Code of Conduct and PIDG OPPs.   Payments to third parties will be processed in accordance with PIDG Ltd.’s financial procedures (if the contracting party is PIDG Ltd) and in accordance with the process set out above for General Technical Assistance and DevCo TAF Grants if the PIDG Trust is the contracting party.

VGF Grants

Large VGF Grants (over USD 1.5 million) usually will be disbursed once the relevant PIDG Project has reached financial close and equity subscriptions have been made.  VGF Gants will be disbursed by the PIDG Trust pari passu with debt draw-downs.  In exceptional cases, where the VGF Grant needs to be integrated into the capital structure of the project to attract lenders, the TAF Technical Adviser may approve disbursement from a VGF grant prior to debt draw-downs if such disbursement can be supported by enhanced due diligence and monitoring of project milestones submitted by the relevant PIDG Company.  See Annex 1 for further details.

Small VGF Grants (less than USD 1.5 million) will be disbursed in six-month tranches in accordance with the process for General Technical Assistance TAF Grants, as described in 2.13.



[bookmark: _Toc6394562]2.14 	Expiry, Completion and Return of TAF Grants



Completion and Extension

[bookmark: _Ref468279038]If a TAF Grant has not been fully disbursed or spent (if disbursed) by the recipient thirty days before the date of expiry of the relevant LoA, the recipient will be required to confirm in writing to the TAF Team whether or not the TAF Grant is still needed. If the TAF Grant is still needed, the recipient is required to submit to the TAF Team a request for an extension to the LoA. The approval of the extension by the TAF Team is conditional upon the recipient confirming that the scope of the activity to be funded by the TAF Grant has not changed, the size of the TAF Grant has not changed, the length of the extension is not more than six months, and that recipient has complied with its reporting obligations under the LoA. If any of these conditions have not been met, the extension request will be referred to the TAF Technical Adviser for decision.

If the TAF Grant is no longer required, or the request for an extension is not submitted, or has not been approved, the TAF Team will request the return of any unspent funds.

[bookmark: _Ref468278517]Return of TAF Grants

[bookmark: _Ref468279020][bookmark: _Ref460924273]From time to time, TAF Grants may be cancelled, or projects supported by a TAF Grant may be completed, before the TAF Grant is disbursed to or spent by the PIDG Company (or IFC in relation to DevCo activities) either in part or in full.  In such situations the unspent TAF Grant will be returned by the PIDG Company or IFC to the PIDG Trust (if already disbursed by the PIDG Trust) or designated as “uncommitted” by the TAF Team if not yet disbursed by the PIDG Trust. Such TAF Grants will be allocated back to the account of the TAF Owner that originally provided the TAF Grant recommitted to new TAF activities. The exception to this is if the Funding Instrument under which the TAF Grant came from has expired, in which case the funds will be allocated to the “TAF Returned Funds” account and will not be returned to the TAF Owner unless specifically required under the TAF Owner’s Funding Instrument.

For the purposes of these OPPs, “uncommitted” TAF Owner Funding is TAF Owner Funding that has not been committed to a TAF Grant or other TAF activities (including administration costs).

[bookmark: _GoBack]TAF Owner Funding (whether committed or uncommitted for TAF activities) held by the PIDG Trust will be managed by the PIDG Trust and PIDG Ltd in accordance with the Declaration of Trust and PIDG’s Treasury Policy for funds held by the PIDG Trust.



[bookmark: _Toc6394563]2.15 	Reporting on TAF Grants



Reporting Requirements

All recipients of TAF Grants must provide regular reports to the TAF Manager on all active TAF-funded activities in accordance with the reporting obligations set out in the LoA.

Approval of Reports

Upon receipt of a report from a TAF Grant recipient in accordance with its obligations under the relevant LoA, the TAF Team will review the report and if necessary, ask the recipient any follow-up questions they consider necessary to clarify information in the report.  

The TAF Grant recipient will have five working days to respond to any follow-up questions raised by the TAF Team.  

Once the follow-up questions have been answered to the TAF Team’s satisfaction, the TAF Team will confirm to the recipient that the report has been approved. 

Subsequent to approval, the TAF Manager will provide a summary update of the report to the TAF Technical Adviser and notify the grant recipient of the approval of the report.


[bookmark: _Toc6394564]Annex 1: Operating Policies and Procedures for Large VGF Grants



[bookmark: _Toc6394565]1.1	Operating Policies – Large VGF Grants



Purpose of VGF

Large VGF Grants (over USD 1.5 million) are intended to reduce the upfront capital costs of pro-poor privately-financed infrastructure projects by, in most cases, making a grant available at the time of financial close so it can be used during construction.  The “gap” addressed by VGF is between project costs and expected project revenues, assuming affordable user tariffs or unitary payments by government.  The intention is to make economically viable projects financially viable, while helping to mobilise private sector investment and ensuring that the private sector still shares in the risks of infrastructure delivery and operation.

VGF Risks and Risk Management

The chief risk for PIDG is that the VGF Grant is disbursed, but final pro-poor outputs of the PIDG Project are not achieved (either because the PIDG Project is not completed or fails to perform, which in turn could be the result of a number of factors such as failure of the contractor or operator, or the government failing to honour relevant obligations, etc.).  

The PIDG Company applying for VGF funding must demonstrate to the satisfaction of the TAF Team that the other risks associated with VGF Grants have been or will be managed as described below:

Financial viability. The VGF Grant must be clearly justified on the grounds that it transforms an economically viable pro-poor project into a financially viable one by attracting the necessary investment at affordable costs.  This justification must be tested via early stage project appraisals, including cost-benefit analysis and value-for-money assessments.

Pro-poor.  Because there is no direct link between the VGF Grant and the services being provided by the PIDG Project, the adequacy of mechanisms for ensuring that poor people benefit from the use of VGF Grant must be assessed as well.  Pro-poor outputs can be required by the terms of PPP contracts (or the terms of financial closure where PPP contracts are not applicable) and enforced by regulators. Or where no such contract or regulator is likely to exist, pro-poor benefits can be ensured by the nature of the project itself (locus, sector, expected users). Early stage assessments need to confirm that these mechanisms and/or characteristics are in place and capable of working as anticipated.  

Equity first, pari passu with debt.  To help manage the risk that VGF Grants might be made to non-viable projects, the money is not accessed, even after award, until the equity for the project is in place.  The logic of this is that equity investors will not contribute equity unless they are fully convinced of project viability, so this co-investment tends to confirm that the risks of project failure are minimal. Furthermore, for projects that are also funded with debt, VGF Grant disbursement will usually take place pari passu with debt disbursements, ensuring that the PIDG benefits from lender due diligence of project viability and monitoring of construction milestones (as well as due diligence by the equity investors). Under exceptional circumstances, as noted above, the PIDG may allow VGF Grant disbursements to be made prior to debt disbursements.

In case of early termination.  In the event of non-performance of the concessionaire or contractors and there being a performance guarantee in place, then on a project-by-project basis the PIDG may make it a condition of the particular VGF Grant that the proceeds of the guarantee are used to reimburse any VGF Grant payments made on the basis that the VGF Grant is in effect a payment in advance for services that have not been delivered. Similarly, in the event that any compensation is due to the concessionaire on termination as a result of government default, total or partial repayment of the VGF grant would form part of the termination compensation on the basis that the equity is also compensated for lost equity return.  

Grant size limits.  VGF should not comprise more than 20% of the capital costs of a PIDG Project to ensure that private capital is genuinely at risk for performance and has ‘skin in the game’ to ensure project success.  Proposals to exceed this 20% limit will be subject to no-objection by the PIDG Executive Team.

Competitive processes to determine grant size.  One of the more tested ways of ensuring maximum value for money in the allocation of VGF Grants is to link the determination of grant size to a competitive process for selecting private sponsors/operators (operators selected on the basis of lowest grant required) in accordance with PIDG Procurement Policy and Guidelines. 

When competition is not possible.  When the determination of the amount of VGF required cannot be linked to the selection of a sponsor/operator through a competitive process, the recipient of the VGF Grant is responsible for showing to the satisfaction of the PoE that the underlying PIDG Project costs have been established through a competitive process or equivalent (i.e., are at a level that would have reasonably been achieved through competition, as determined through appropriate expert review and benchmarking), which in turn would impact the level of the VGF Grant.  This is to ensure that the VGF Grant represents good value for money and does not excessively benefit the various project suppliers (of credit, equity investment, or construction/operation services).  The assessment shall be designed to ensure the same grant outcome as that reached if the grant determination process were linked to competitive selection of the sponsor/ operator.

[bookmark: _Ref468280562]Disbursement of VGF Grants

For PIDG Projects involving debt and equity, VGF Grants are intended primarily to address affordability issues and therefore make projects bankable.  Such VGF Grants will usually be disbursed once equity subscriptions are made and then disbursed pro rata with debt draw-downs.  In exceptional cases, where the capital grant needs to be integrated into the capital structure of the project in order to attract lenders, the TAF Technical Adviser may approve disbursement of a VGF Grant prior to debt disbursements, if such disbursement can be supported by enhanced due diligence and monitoring of project milestones.

For equity-only projects, the VGF Grant is not intended to share construction risk, but again to address affordability issues.  Therefore, for equity-only projects the VGF Grant will usually be disbursed when construction completion is certified.  There may be circumstances with equity-only projects where the TAF Technical Adviser may approve disbursement after staged equity disbursements, if these are linked to reliable project delivery milestones – the disbursement issue will be considered during the VGF Grant approval process.



[bookmark: _Toc6394566] 1.2	Role of TAF’s Panel of Experts



In the case of VGF Grants, the various up-front appraisals and assessments must be carried out by the PIDG Company (or IFC) applying for the TAF Grant and evaluated by the PoE a three-person committee with expertise in project finance, PPPs, infrastructure, public investment, and capital grants (the panel may consist of two outside experts and the TAF Technical Adviser).  The PoE determines eligibility for VGF Grants and must also carefully assess the optimal size of grants, for reasons described above, including satisfying themselves about the process that has determined the proposed level of VGF.  The PoE must approve an application for a VGF Grant before it goes to PIDG Executive Team for final approval. The TAF Technical Adviser is responsible for coordination of the PoE, the provision of information to the PoE and reporting of their deliberations. 



[bookmark: _Toc6394567]1.3	Eligibility Criteria



VGF eligibility criteria are used to establish whether or not a project application meets the minimum criteria for a VGF Grant.  The intention is to minimise as much as possible the risks associated with using VGF Grants, and maximize the benefits generated by these grants.

Eligible Projects: Projects that meet the following criteria can be considered eligible for VGF Grants:

1. PIDG Projects must be in DAC 1 and 2 Countries.  Exceptions to this rule may be considered. 

1. PIDG Projects must have strong, demonstrable, pro-poor impacts as approved by the Development Impact Team.

1. PIDG Projects must be in approved sectors as indicated in the PIDG Unified Investment Policy.

1. The VGF Grant cannot be above 20% of the project’s capital costs.  Exceptions to this rule may be considered. 

1. The following additional project characteristics are desirable:

1) 	Clear, strong positive impact on females or female-headed households,

2) 	Clear, strong climate change benefits,

3)	Located in a Fragile State.

Ineligible Projects:  Competitive tendering for infrastructure projects is increasingly being used in poor countries in Africa and Asia.  This development poses reputational risks for PIDG in relation to its VGF Grants.  PIDG mitigates these risks by rejecting applications for VGF Grants in situations where the PoE conclude that private bidders associated with PIDG Companies have used that association to gain a competitive advantage over other bidders or to capture a project in ways that distort the competitive market for such projects.  These situations include, but should not be limited to, the following:

a) Projects awarded to private bidders who have used VGF Grants or the promise (or expectation) of VGF Grants to prepare and submit winning bids in competitive project tenders (or competitive negotiations) – either all bidders must be offered the benefits of VGF Grants, or none.  VGF Grants cannot be used to undermine or distort the competitive nature of tender programs administered by governments in developing countries to select private project sponsors, operators, or financiers; and

b) Projects awarded to private sponsors or operators associated with PIDG Companies, who intend to use VGF Grants to achieve low-level market-distorting costs because of unrealistic demands by government counterparts.  If a PIDG Company and its partners can achieve commercial sustainability without a VGF Grant, at a market-realistic price, then a VGF Grant is not warranted if its only purpose is to achieve unrealistically low prices for government counterparts. 



[bookmark: _Toc6394568]2.1	Operating Procedures – Large VGF Grants



Required Application Documentation

Three kinds of documents are required for a successful large VGF grant application.  Two of these are produced by the PIDG Company applying for the grants, one is produced by the TAF Team in collaboration with the PIDG Company:

A completed TAF application prepared by the PIDG Company using the standard TAF application format.

The application triggers an in-depth analysis of the need for VGF funding, which is managed by the TAF Team, with assistance from the PoE and carried out in close collaboration with the applying PIDG Company.  This analysis results in a VGF Concept Note, described in more detail below.

If the VGF Grant is approved, prior to the first drawdown the PIDG Company must manage an independent audit of the project financial model, using a small TAF Grant if necessary and approved in accordance with the procedures set out above.  This audit confirms the accuracy and appropriateness of the calculations and assumptions made in the financial model that serves as the basis for the VGF Grant request.

Application Review Process

Considerations Prior to Review by the Panel of Experts 

When the TAF Technical Adviser formally receives a VGF Grant application and a VGF Concept Note is completed, the TAF Technical Adviser makes an initial assessment to ensure that the project is potentially eligible for a VGF Grant.  

Application Assessment by the PoE

The TAF Technical Adviser will circulate the VGF application package to the PoE, who have ten working days to assess the application package in terms of (i) eligibility, (ii) appropriateness of the size of the VGF Grant requested, as well as (iii) the relative priority of the application, compared with other projects or with a predetermined reference base score set as a minimum by the PoE.  In most cases, the PIDG Company submitting the VGF grant application will be asked to discuss their application and -VGF the Concept Note with the PoE in a meeting or via a conference call.  The PoE bases its judgment on the VGF eligibility criteria set out above and (if the project has been found to be eligible for VGF funding) the VGF evaluation criteria, set out below as well as a careful review of the business case for the project. The PoE members prepare short written reports expressing their views on the extent to which the application meets the VGF evaluation criteria.  The application may be rejected, or approved (or approved with specified modifications), or a final decision may be put on hold pending the submission and review of more information.

Role of the PoE in Projects for which VGF Size is Determined During Sponsor/Operator Selection

In cases where the size of the grant will be determined as part of the competitive process for selecting a sponsor/operator, the PoE will give preliminary approval to an estimate of the final grant amount, and the PIDG Executive Team will review the application on the same basis. If the present value of the VGF Grant requested by the selected sponsor/operator is equal to or less than that estimated amount, the VGF Grant will be considered approved provided that the PoE are satisfied with the fairness and transparency of the competitive process.  If the requested grant is higher than the estimated amount, it must be resubmitted for PoE and PIDG Executive Team approval, with a written justification by the PIDG Company involved of the value for money of the level of VGF Grant and confirmation that the total project costs estimated by the winning bidder have been determined through a competitive process or appropriately reviewed/ benchmarked in a manner that is satisfactory to the PoE.

Role of the PoE in Projects for which VGF Size is not Determined During Sponsor/ Operator Selection

In exceptional cases where a sponsor/operator is already in place or is established by the PIDG Company as part of project development, the size of the VGF Grant will be determined via a financial and economic cost-benefit analysis carried out by the PIDG Company and reviewed by the PoE.  The PoE will determine whether or not it is satisfied that the grant level proposed by the PIDG Company has been determined in a way that represents good value for money and that total project costs have been determined through a competitive process or appropriately reviewed/benchmarked in a manner that is satisfactory to the PoE.

Information Requirements for VGF Concept Notes

The TAF Team will manage and procure services for the completion of a VGF Concept Note, in close collaboration with the applying PIDG Company.  The section below provides an outline of the headings that the TAF Team will use in guiding consultants in the preparation of these notes.  

[bookmark: _Ref187442]Concept Note Topics for Investigation:

	PIDG Company:

a) Which PIDG Company is involved with the project? 

	Development Impact:

a) Provide a description of the PIDG Project’s development impact.

b) What is the estimated ERR of the PIDG Project (with the VGF Grant included)?  List the assumptions used.

c) What is the estimated IRR of the PIDG VGF Grant)?  List the assumptions used.

d) What other project options were considered and does the chosen option represent the best benefit to cost ratio?

	VGF Level and Timing:

a) Maximum VGF Grant required for the project.

b) Indicate timing of VGF Grant payments.

c) How is the VGF Grant level to be determined?  If not by competition, explain why and how this will be done.

	Beneficiaries:  

a) Who are the primary beneficiaries of the PIDG Project’s services?

b) How is “poor” defined in the context of this PIDG Project?

c) Annual per capita income of expected PIDG Project beneficiaries.

d) Percentage of per capita or household income spent on the PIDG Project services before and after impact of VGF Gant.

e) How are poor beneficiaries targeted and what mechanisms will be put in place to ensure positive impacts for targeted beneficiaries?

f) Number of households expected to benefit from the project in the project area.

g) Number of people per household in project area.

h) Number of women and girls that are expected to benefit from the project’s services in the area.

i) Percentage of population in the project area expected to have access to the service.

	Investment:

a) What is the estimated capital cost of the project and how has this been determined – in particular, where the level of VGF grant itself is not determined through a competitive process, have the project costs been arrived at through a competitive process or appropriately benchmarked?

b) How much private sector financing will be committed to the project (debt, equity)?

c) How much financing from other sources is involved (government funding and / or co-financing)?

d) Will the VGF grant be disbursed after equity or pro rata with debt?

	Affordability of Tariffs:

a) Minimum user-based revenue required to cover O&M (in US$).

b) Average expected tariff (if relevant) for project beneficiaries.

c) Collection rate, if relevant.

d) Where relevant, if collected tariff is less than the minimum required to cover O&M costs, how is the gap being filled?

e) Describe other subsidies, if any, affecting targeted beneficiaries for same service (e.g., lifeline tariff or cross subsidy).

	Outputs and Service Quality:

a) Indicate nature of service and current availability level (e.g., average hours per day of access to the service) and comparison with existing availability and quality (e.g., number of interruptions or outages per day).

b) How will the project outputs be measured, e.g., through a PPP contract or through regulation?   

c) Will a VGF Grant be used for any grants or performance-based payments made on the basis of output achievement? 

d) If so, indicate outputs (or milestones) and corresponding grant as % of total grant.

	Public Authority Obligations:

a) What principle risks (if any) are being allocated to the public authority?

b) What is the value of any liabilities (actual and contingent) that the public authority is being asked to bear, if any?

c) Is the public authority obliged to repay part of all of the VGF Grant in the event of authority termination?

d) How is the public authority, if relevant, organised to manage the project procurement process in an equal, fair, transparent and non-discriminatory way and deliver value for money?

e) How well is the public authority organised for subsequent management of the contract, if relevant?

f) What is the risk (if any) that the service delivered by the project will change and how easily can the project respond to such changes while delivering value for money?

	Commercial Case:

a) How will competition be generated for the supply of the project inputs (capex, opex and, if relevant, finance) – it is very important that the VGF Grant is not used to supplement the profit margins of suppliers but is used to address a clear issue of affordability.

	How Will Key Project Risks be Mitigated?

a) Risk that government lacks ownership of, commitment to, the project and its objectives.

b) Risk that the contractor fails to complete the project (are there performance guarantees and would the PIDG be a beneficiary of these?).

c) Risk that the project operation is unsustainable and/or inefficient once any capital grants disbursed.

d) Risk that customers are unwilling or unable to pay tariffs.

e) Risk that service provider lacks technical, financial, and/or managerial capacity.   

f) Risk that regulator or implementing agency, if relevant, is unwilling or unable to manage post-closure contract/regulatory compliance.

g) Risk that the project loses focus on service benefits for the poor after the capital grant is disbursed.

h) Risk of market distortion because of unfair competitive advantage afforded the project receiving the VGF grant.

	Conclusions – Key Alternatives Eliminated?  A concluding section should confirm the following:

a) That the tariff/user charges cannot be increased to eliminate or reduce the project viability gap;

b) That the project term cannot be increased in order to eliminate or reduce the viability gap; 

c) That the capital and finance costs are reasonable and based on the standards and specifications normally applicable to such projects;

d) That the capital and finance costs cannot be further reduced in order to eliminate or reduce the viability gap.

VGF Evaluation Work Sheet

Box 2 on the next page reproduces a worksheet that the PoE will use in evaluating proposals for large VGF Grants.  It summarizes the key VGF evaluation criteria that will determine whether or not a VGF Grant application is recommended for approval by the PoE. 
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Score*Weight Total


1Supports Development Objectives of Country   3  


2Supports Development Objectives of PIDG   3  


3Social Development Impact: e.g., direct impact on    


disadvantaged beneficiaries, identified by income,  


disability, gender, indigenous populartions, etc.


4Economic Development Impact: e.g., impact on       *Scores:


local/national economy, capital markets, business    5 = strongest


environment, renewable resources, competition.   1= weakest


5Lack of potential issues or conflicts with other programs    


being planned or on-going in the sector or country.


6Potential scope for complementarities with     


or support to other programs being planned or  


on-going in the sector or country.


7Overall cost-effectiveness with regard to utilization     


of available TAF funds with respect to achievement 


of PIDG Goals and Objectives.


8Complementarity/Additionality of TAF Grant: extent        **Grand Total:


to which the TAF Grant would fund activities   >82 = high priority;  


considered additional to "normal" investment   recommend approval.


due diligence/project preparation activity.  -72-82 = low priority;


9Correlation between proposed TAF Grant        recommend approval


activities and proposed project objectives.  if funding available.


10Level of preparation of proposed activities, e.g.,      <72 = reject


agreements, terms of reference, co-financing.


11Amount of TAF Grant relative to co-financing of the    


proposed activities.


12Potential environmental and social issues related    


to the underlying project are being dealt with.


Grand Total**


1


1


1


2


2


2


2


2


1


2
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Details Definition/Rationale


1.


Eligibility: Must 


be pro-poor


1.1  Targeting the 


poor


How well does the project target poor people and ensure that they benefit?


 


1.2  Pro-poor 


affordability 


benefits 


What is the nature and size of pro-poor affordability benefits?  Are they direct (in terms of 


affordable user tariffs) or indirect (in terms of affordable unitary payments by government)?   If 


the latter, how effectively do these benefits filter down to the poor?


1.3  Other pro-poor 


benefits 


Arethereotherwaysinwhichtheprojectbenefitsthepoor(jobcreation,socialadd-ons,etc.)?


How significant are these benefits?


  1.4  DAC 1 or 2


Does the project meet the required country focus (DAC 1 or 2)?  If not, is an exception to this 


requirement warranted?


2.


Grant size: 


Must reflect 


value for 


money


2.1  Determination 


of subsidy level


Is the subsidy level determined via a competitive process for selecting private 


sponsors/operators (operators selected on the basis of lowest subsidy required)?  If not, is an 


exception to this requirement warranted?


 


2.2  Underlying 


project costs


If competitive operator selection is not possible, do appropriate expert reviews and/or 


benchmarking show that the underlying project costs have been established through a 


competitive process or equivalent (i.e., are at a level that would have reasonably been 


achieved through competition)?


  2.3  Subsidy size


A VGF grant is supposed to be big enough to transform an economically viable project into a 


financially viable one, but not so big as to make the project wildly profitable.  Do the ERR and 


IRR for this project confirm this?


 


2.4  Required 


maximum subsidy 


size


Is the subsidy less than (or equal to) the required maximum size (not more than 20% of project 


capital costs)?  If not, is an exception to this limit warranted?


3.


Risks:  


Mitigation is 


essential


3.1  Timing of VGF 


disbursement


For debt-plus-equity projects:


• Is VGF disbursed pari passu with debt draw downs after equity subscriptions are made? 


• If VGF disbursement are made prior to debt disbursements are such disbursements supported 


by enhanced due diligence and monitoring of project milestones?


For equity-only projects:


• Does VGF become available only after equity subscriptions are made and construction 


completion is certified?


• If VGF is disbursed pari passu with staged equity disbursements, are these disbursements 


linked to reliable project delivery milestones?


Are exceptions to these rules warranted?


3.2  If premature 


project 


termination


If the project terminates prematurely, will the VGF grant be repaid from performance 


guarantees (for non-performance by contractors or concessionaire) or compensation for lost 


equity (if non-performance by government)?  What other safeguards are in place regarding 


premature project termination?


3.3  market 


distortion


To what extent will market distortions result from this VGF grant, in the form of unfair 


competition, or slower than normal market development as potential future market entrants 


await similar subsidized loans or remain skeptical that activities of this nature will be 


commercially viable without similar support.  


4.


Other 


Considerations


4.1  What other key 


issues should TAF 


donors take into 


consideration?


Is there other information from the concept note, application, or direct communication with 


project participants, which should be considered by the TAF donors in taking a decision on this 


application for VGF funding?


Box 2:  Large VGF:  Evaluation Work Sheet


Eligibility Criteria
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TAF


PIDG 


Company


DevCo


Technical Assistance (TA) Grants


1. Programmatic investigations  x


Studies of countries/sectors with potential for 


multiple PIDG Company involvement.


2. Strategic partnerships   x


Grants to external parties to formalize 


partnerships in PIDG priority sectors/countries.


3. VGF concept note preparation x


Small grant-funded consultancies to assess the 


size of & need for VGF grants.


4. General technical support x


Studies, analysis & advice needed to support 


transactions.


5. Development add-ons x


Ring-fenced pro-poor activities separate from, 


but related to, PIDG projects.


6. Capacity building x x Training, workshops, knowledge products, etc.


7. Pre-feasibility studies x x


Early-stage analysis of potential project 


bankability.


8. Post-transaction advice   x x


TA support provided after transaction reaches 


closure to ensure sustainability.


9. Transaction advisory  x


DevCo transaction structuring assistance - 


approximately $1.5m each.


10.Embedded advisers   x x x


Resident transaction advisers placed in 


government agencies to accelerate deal flow.


Capital Grants (Viability Gap Funding)


 


1. Large VGF (>$1.5m) x


Up-front, pro-poor capital subsidies evaluated by 


independent Panel of Experts.


2. Small VGF (<$1.5m)  x


Smaller pro-poor capital grants approved via 


streamlined review by TAF.


Procurement Management


Types of TAF Grants Description*


*Some grants may be fully or partially returnable depending on the degree of likely project commerciality and 


proximity to commercial operation.
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Model Services Contract.docx
CONTRACT FOR CONSULTANCY SERVICES



Section  1



FORM OF CONTRACT



CONTRACT FOR:  [describe the services] (“the Services”)

	



THIS CONTRACT is made this [insert]  day of [ insert].



BETWEEN:      



The Private Infrastructure Development Group Ltd, a company incorporated and registered in England and Wales with company number 11265124 whose registered office is at 6 Bevis Marks, London, EC3A 7BA (“PIDG Ltd”)

	

	AND	



[                 ], incorporated and registered in [                      ] with company number [                   ] whose registered office is [                 ]  (referred to as the “Consultant"),



(each a Party and together "the Parties").



WHEREAS:

A. PIDG Ltd requires the Consultant to undertake services as described in the Terms of Reference at Section 3 ("the Services);



B. the Consultant has agreed to provide the Services on the terms and conditions set out in this Contract;



IT IS HEREBY AGREED as follows:

1. Documents



This Contract is comprised of the following documents: 



Section 1	Form of Contract



Section 2	General Conditions



Section 3	Terms of Reference



Section 4	Special Conditions



Section 5	Schedule of Prices



This Contract constitutes the entire agreement between the Parties in respect of the Consultant’s obligations and supersedes all previous communications between the Parties, other than as expressly provided for in Section 3 and/or Section 4.

2. Duration of the Services

The Consultant shall perform the Services [in accordance with the timetable set out in Section 3 ] OR [from [insert date] and this Contract shall expire on [insert date]] unless this Contract is extended or terminated earlier in accordance with its terms and conditions.

3. Key Personnel

The following Key Personnel shall perform the Services:

i. [                    ]

ii. [                    ]

iii. [                    ]





4. Financial Limit

[bookmark: a380798]The maximum amount which the Consultant may invoice for the Services provided under this Contract shall not, in any circumstances exceed the sum of USD[    ] (                       US Dollars) inclusive of VAT (the ‘Financial Limit’). PIDG Ltd’s liability under this Contract shall not exceed the Financial Limit. 

5. Time of the Essence

Time shall be of the essence as regards the performance by the Consultant of its obligations under this Contract.

This Contract has been made in two originals and may be executed in any number of counterparts, and this has the same effect as if the signatories on the counterparts were on a single copy of this Contract.



		For and on behalf of The Private Infrastructure Development Group Ltd





[            ]

		

		For and on behalf of the Consultant 





By: Title: Dr S








		

		

		



		

		

		





SECTION 2     

GENERAL CONDITIONS

DEFINITIONS AND INTERPRETATION

1. Definitions

“Advantage”: includes, but is not limited to money, loan, fee, stock, contractual right or interest, real estate, personal property, or other interests arising from business relationships, gifts, meals, entertainment, contributions or donations, travel and travel related expenses, below-market discounts, refunds, rebates, preferential treatment in the provision of, or preferential access to business opportunities or offers of employment, goods or services that do not have a commercially reasonable justification, or other improper inducements.

“Anti-Bribery Laws”: means any applicable law, rule, regulation and other legally binding measure relating to the prevention of bribery, corruption or similar or related activities in a Relevant Jurisdiction, including (without limitation) the Bribery Act 2010 of the United Kingdom.

“Applicable Law”: means the laws or regulations, regulatory policies, guidelines or industry codes in a Relevant Jurisdiction or which apply to the provision of the Services.

“Associated Persons”:  means in relation to an organisation, a person (including an employee, agent or subsidiary) who performs or has performed services (including within the meaning of section 8 of the Bribery Act 2010 and Part 3, section 44(4) of the Criminal Finances Act 2017 regarding the corporate offences of failure to prevent facilitation of tax evasion (as amended or superseded from time to time)) for that organisation or on its behalf and in respect of whose actions or inactions the organisation may be liable under Anti-Bribery Laws and/or the Criminal Finances Act 2017, including, as appropriate, contractors, sub-contractors, intermediaries, joint ventures and consortium partners.

“Code   of   Conduct”   means   the   Code   of   Conduct   of the  PIDG Group (please  refer  to http://www.pidg.org/resource-library/operating-policies-and-procedures/code-of-conduct-an d-operating-policies-and-procedures-for-PIDG -participants ).

“Confidential Information”:  means information in whatever form (including, without limitation, in written, oral, visual or electronic form or on any magnetic or optical disk or memory and wherever located) relating to the business, products, affairs and finances of PIDG Ltd or any of the PIDG Group or their investments for the time being and trade secrets including, without limitation, technical data and know-how relating to the business of PIDG Ltd or any of the PIDG Group or their investments or any of the consultants, clients, customers, agents, distributors, shareholders or management to all the above, whether or not such information (if in anything other than oral form) is marked confidential.

"Consultant's Personnel": means any person instructed pursuant to this Contract to undertake any of the Consultant's obligations under this Contract, including the Consultant's employees, agents and sub-contractors.

“Control”:  means in relation to a Party the beneficial ownership of more than 50% of the issued capital of that Party, or the legal power to direct or cause the direction of the general management of that Party, or holding company thereof.

“Controller”: has the meaning given to it in the GDPR.

“Data Protection Legislation” means  all legislation and regulatory requirements in force from time to time relating to the use of Personal Data and the privacy of electronic communications, including, without limitation (i) any data protection legislation from time to time in force in the UK including the Data Protection Act 2018 or any successor legislation, as well as (ii) GDPR and any other directly applicable European Union regulation relating to data protection and privacy (for so long as and to the extent that the law of the European Union has legal effect in the UK).

“Data Subject”: has the meaning given to it in the GDPR.

"Equipment": means any equipment, computer hardware or software, materials, goods and vehicles and associated services necessarily required for the implementation of the Services, which the Consultant cannot reasonably be expected to provide, which are financed or provided by  PIDG Ltd for use by the Consultant.

"Financial Limit": means the amount described in Section 1.

“Force Majeure”: means in relation to a Party any circumstances beyond the reasonable control of that Party, including without limitation, any of the following: (a) war, acts of warfare, hostilities (whether war be declared or not) invasion, incursion by armed force, act of hostile army, nation, terrorist or enemy; (b) riot, uprising against constituted authority, civil commotion, disorder, rebellion, organised armed resistance to the government, insurrection, revolt, military or usurped power, civil war; (c) earthquake, flood, fire, arson, storm, lightning, tempest, accident, or other acts of God; (d) epidemic, explosion, disease, hijacking, sabotage or crime; or (e) act of government or governmental authority, including any relevant regulator.

“GDPR”: means the General Data Protection Regulation (EU) 2016/679, as amended, consolidated or replaced from time to time.

“Personal Data”: has the meaning given to it in the GDPR.

“Personal Data Breach”: has the meaning given to it in the GDPR.

“PIDG Group”: means the PIDG Trust, PIDG Ltd and any corporate entity established by the PIDG Trust or PIDG Ltd for the furtherance of PIDG Ltd’s activities.

“Processing”: has the meaning given to it in the GDPR.

“Processor”: has the meaning given to it in the GDPR.

“Regulatory Authority”: means any regulatory or governmental body, (including the United Kingdom’s Financial Conduct Authority and the Prudential Regulatory Authority), responsible for enforcing Applicable Laws or otherwise having jurisdiction over the activities of either Party.

“Relevant Jurisdiction”: means all jurisdictions relevant to the provision of the Services from the Consultant to PIDG Ltd, including, without limitation:

0. the jurisdiction of PIDG Ltd;

0. the jurisdiction of the Consultant;

the jurisdiction where any employee or contractor of the Consultant involved in providing the Services is located;

the jurisdiction where the Services are being provided from; and


0. the jurisdiction(s) where the members of the PIDG Group are located.

Sanctions”: means economic or financial sanctions enacted, administered or enforced by the United Nations, the United States of America, or the European Union (or any of its present or future Member States)

"Services" means the services set out in the Terms of Reference (Section 3).

2. Interpretation

2.1 In the event of any inconsistency between the Form of Contract (Section 1), these General Conditions (Section 2) and the Special Conditions (Section 4), the Special Conditions shall prevail.

2.2 Except as expressly provided the Consultant is not the agent of PIDG Ltd and has no authority to represent and shall not purport to represent or imply or enter into any commitments on behalf of PIDG Ltd in any respect.

2.3 Nothing in this Contract is intended to, or shall be deemed to make PIDG Ltd or the PIDG Group the employer of the Consultant or the Consultant’s Personnel, nor shall it establish any partnership or joint venture between any of the parties referred to in this Clause, nor shall it authorise any party as the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.

2.4 All communications by the Consultant relating to this Contract, including any notifications or applications for consents or instructions must be addressed to the person named in clause 29.

OBLIGATIONS OF THE CONSULTANT

3. Obligations

3.1 The Consultant shall perform all its obligations under this Contract (including the provision of the Services) with all necessary skill, diligence, efficiency and economy to satisfy generally accepted professional standards expected from experts.

3.2 If the Consultant is a joint venture then each of the joint venture parties shall have joint and several liability in respect of the Consultant's obligations under this Contract.

4. Personnel

4.1 All members of the Consultant's Personnel shall be appropriately qualified and experienced so as to ensure that the Consultant complies with all the Consultant's obligations under this Contract.

4.2 No changes or substitutions may be made to members of the Consultant's Personnel identified as Key Personnel in clause 4 of Section 1 of this Contract without PIDG Ltd’s prior written consent.

4.3 If PIDG Ltd considers any member of the Consultant's Personnel unsuitable, the Consultant shall substitute such member as quickly as reasonably possible without direct or indirect charge to PIDG Ltd with a replacement acceptable to PIDG Ltd.

4.4 The Consultant is responsible for all acts and omissions of the Consultant’s Personnel and for the health, safety and security of such persons and their property.

5. Sub-contractors

5.1 The Consultant shall not sub-contract any of its obligations under this Contract without the prior written consent of PIDG Ltd.

5.2 If, having obtained PIDG Ltd's consent, the Consultant sub-contracts any of its obligations, the sub-contract shall be in writing and shall: -

(a) provide that payments due to the sub-contractor shall be made not more than 30 days after provision to the Consultant of a valid invoice; and

(b) include rights for the Consultant and obligations on the sub-contractor to ensure that PIDG Ltd 's rights to require replacement of personnel (as set out in Clause 4.3) and PIDG Ltd’s rights and the Consultant's obligations as set out in Clauses 6 to 10 (inclusive) can be enforced against the sub-contractor; and

(c) impose on and secure from the other Party obligations equivalent to those imposed under this Contract.

6. Disclosure of Information

6.1	The Consultant and the Consultant's Personnel shall not, without the prior written consent of PIDG Ltd, disclose to any third party any Confidential Information obtained during or arising from this Contract (other than in the proper performance of this Contract or as may be required by authority of competent jurisdiction) nor use any Confidential Information for any purpose other than the performance of the Services.  

6.2	No publicity is to be given by the Consultant to this Contract without the prior written consent of PIDG Ltd.

6.3	In accordance with PIDG Ltd’s Disclosure Policy, information contained in this Contract relating to the identity and nationality of the Consultant, a description of the Services and the duration and value of the Contract will be published on www.pidg.org.

7. Intellectual Property Rights

7.1 All intellectual property rights in all material (including but not limited to reports, data, designs whether or not electronically stored) produced by the Consultant or the Consultant's Personnel pursuant to the performance of the Services ("the Material") shall be the property of the Consultant.

7.2 The Consultant hereby grants to PIDG Ltd (for itself and for any member of the PIDG Group) a worldwide, non-exclusive, irrevocable, royalty free licence to use all the Material.

7.3 For the purpose of Clause 7.2, "use" shall include, without limitation, the reproduction, publication and sub-licence of all the Material and the intellectual property rights therein, including the reproduction and sale of the Material and products incorporating the same for use by any person or for sale or other dealing anywhere in the world.

8. Access and Audit

8.1 The Consultant shall keep accurate and systematic accounts, files and records ("the Records"). The Records shall clearly identify, among other things, the basis upon which invoices have been calculated and the Consultant shall keep the Records throughout the duration of this Contract and for 6 years following its termination.

8.2 The Consultant shall upon request provide PIDG Ltd or its representatives unrestricted access to the Records in order that the Records may be inspected and copied. The Consultant shall co-operate fully in providing to PIDG Ltd and its representatives answers to such enquiries as may be made about the Records.

8.3 Where it is found by PIDG Ltd that any overpayment has been made to the Consultant the Consultant shall reimburse PIDG such amount within 28 days of the date of PIDG Ltd's written demand.

9. Anti-bribery and Corruption

9.1 The Consultant acknowledges that PIDG has a zero tolerance of bribery and corruption. 

9.2 When providing Services to PIDG, the Consultant will and will require that all its directors, officers, employees and Associated Persons involved in delivering the Services comply with all applicable Anti-Bribery Laws.

9.3 The Consultant covenants throughout the term of this Contract to use all reasonable endeavours to procure that none of its directors, officers, employees or Associated Persons involved in delivering the Services will engage in any activity, practice or conduct or take any action, directly or indirectly, which would constitute an offence under any applicable Anti-Bribery Laws.

9.4 In connection with the Services the Consultant will either:

(a) comply, and require Consultant Personnel and Associated Persons to comply, with PIDG’s anti-bribery and corruption policy as amended from time to time; or

(b) maintain throughout the term of the Contract and comply with, and require Consultant Personnel and Associated Persons to comply with, the Consultant’s own anti-corruption policies, procedures and systems which are no less stringent than PIDG’s to ensure compliance with all applicable Anti-Bribery Laws.

9.5 The Consultant will, as soon as the Consultant is made aware, promptly report to PIDG Ltd:

(a) any request or demand for a bribe, kickback, facilitation payment or any other undue financial or other Advantage of any kind received by the Consultant or any of its Consultant Personnel or Associated Persons in connection with the Services; and/or

(b) any allegations or proceedings or investigation against the Consultant, Consultant Personnel or its Associated Persons in connection with bribery or corruption; or

(c) if a Public Official (as such term is defined in the applicable Anti-Bribery Laws) becomes an employee, consultant, agent or associate of it or any member of the Consultant’s Personnel or any of its Associated Persons.

9.6 The Consultant represents and warrants that:

(a) None of the Consultant, any other member of the Consultant’s Personnel or, to the knowledge of the Consultant, any of their respective directors, officers, employees or Associated Persons, is aware of or has taken any action, directly or indirectly, that could result in a violation by such persons of Anti-Bribery Laws, to which the Consultant, any other member of the Consultant’s Personnel or any of its respective directors, officers, agents, employees or Associated Persons are subject and, without limitation, they have not (directly or indirectly) (i) offered, paid, promised to pay or authorised the payment of any money or other Advantage that could constitute a bribe, (ii) solicited, accepted or received any money or other advantage that could constitute a bribe or (iii) given, promised to give or authorised the giving of anything of value to any Public Official (as such term is defined in the applicable Anti-Bribery Laws) in contravention of the applicable Anti-Bribery Laws.

(b) The Consultant, and each member of the Consultant’s Group, has conducted its business in compliance with applicable Anti-Bribery Laws and has instituted and maintained policies, procedures and systems designed to ensure, and which are reasonably expected to continue to ensure, continued compliance with such Anti-Bribery Laws, including the maintenance of complete and accurate books and records and an effective system of internal accounting controls; 

(c) No investigation, proceedings or claim has been initiated against the Consultant or any member of the Consultant’s Personnel or, to the knowledge of the Consultant, any of their respective directors, officers, employees or Associated Persons, by any governmental, administrative, judicial or regulatory body, authority or organisation in relation to any applicable Anti-Bribery Laws.

9.7 The Consultant shall indemnify and hold harmless and keep indemnified PIDG Ltd (for itself, and for any member of the PIDG Group), its directors, officers, employees and agents from and against all and any liability or loss suffered or incurred in any jurisdiction by PIDG Ltd or the PIDG Group, its directors, officers, employees or agents due to a breach by the Consultant or the Consultant’s Associated Persons of any applicable Anti-Bribery Laws. 

9.8 If any taxation authority in any jurisdiction brings into any charge to taxation any sum payable under the indemnity contained in this clause, the amount so payable will be increased by such amount as will ensure that the person to whom payment is made will retain, after deduction of the taxation so chargeable, the amount it would have retained had no such tax been payable. 

9.9 In order that PIDG Ltd may ensure its own compliance with the applicable Anti-Bribery Laws, the Consultant agrees, on reasonable notice, to allow PIDG Ltd to inspect its anti-corruption policies, procedures and systems and, where necessary, to make any recommendations for improvement that may be found to be necessary.  Such inspection is to be carried out as expediently as possible and with as minimum disruption to the business of the Consultant as possible.

10. Tax Evasion Facilitation Offence

10.1 The Consultant will not engage in any activity, practice or conduct which would constitute either a UK tax evasion facilitation offence or a foreign tax evasion facilitation offence under the Criminal Finances Act 2017. 

10.2 In the event that the Consultant or, where applicable, any individual or company or other legal entity which (whether directly or indirectly) owns or controls the Consultant or, to the extent relevant, the principal, become(s) subject to Sanctions, PIDG Ltd shall be entitled at PIDG Ltd’s absolute discretion and immediately to:

(a) cease carrying out or suspend its obligations under this Contract; and/or

(b) terminate this Contract.

11. Conflict of Interest

11.1 Neither the Consultant nor any of the Consultant's Personnel shall engage in any personal, business or professional activity which conflicts or could conflict with any of their obligations in relation to this Contract.

11.2 The Consultant and the Consultant's Personnel shall notify PIDG Ltd immediately of any real, apparent or potential conflict together with recommendations as to how the conflict can be avoided.

12. Indemnity

12.1 The Consultant, its officers, employees and agents shall be under no liability to any person, firm or company by reason of the performance of their duties under this Contract except in respect of any actions, proceedings, claims, costs, demands and expenses (the “Losses”) arising from (i) the failure by the Consultant, its officers, employees, agents or Consultant Personnel to exercise due care and diligence in the performance of the Consultant's duties under this Contract or (ii) fraud or negligence or wilful default or bad faith on the part of the Consultant or any of its officers, employees, agents or Consultant Personnel.

12.2 The Consultant shall indemnify PIDG Ltd on written demand in respect of all Losses incurred by PIDG Ltd which arise in connection with the provision of the Services under this Contract by the Consultant to the extent that such Losses were caused by the Consultant's failure (or the failure of its officers, employees, agents or Consultant Personnel) to exercise due care and diligence in the performance of its or their duties under the Contract or fraud or negligence or wilful default or bad faith on the part of the Consultant or any of its officers, employees, agents or Consultant Personnel.

PROCUREMENT AND EQUIPMENT

13. Procurement

13.1 All procurement of Equipment shall:

(a) be undertaken in accordance with such procedures as may be agreed in writing by PIDG Ltd;

(b) achieve "Value for Money" and be conducted in a fully transparent manner;

(c) be on the basis that the ownership in Equipment shall vest in PIDG Ltd, and shall be so marked.

13.2 For the purpose of this Clause 13, “Value for Money" shall mean procuring at that price which will result in the lowest possible lifetime cost.

14. Use of and Responsibility for Equipment

14.1 Equipment may only be used in providing the Services and shall be safely kept and maintained. Personal use of Equipment by the Consultant is not permitted unless PIDG Ltd gives prior written consent.

14.2 The Consultant shall keep an up to date inventory of the Equipment its condition and location and make such inventory available to PIDG immediately on request.

14.3 Subject to Clause 13.4 the Consultant shall be responsible for all loss or damage to Equipment other than that caused by fair wear and tear. The Consultant shall notify PIDG Ltd immediately the Consultant becomes aware of any loss of or damage to Equipment.

14.4 Except as required by law, the Consultant shall not insure Equipment. PIDG Ltd shall bear the risk in respect of loss or damage provided such loss or damage was not due to the Consultant's negligence and provided the Consultant obtains and pays to PIDG Ltd such proper compensation as may be due from others.

14.5 The Consultant shall obtain PIDG Ltd's instructions on the disposal of Equipment and comply with such instructions.

PRICE AND PAYMENT

15. Applicable Provisions and Financial Limit

15.1 Unless different provisions are substituted in Section 4, Clauses 14 to 18 inclusive shall apply in relation to price and payment.

15.2 [bookmark: _GoBack]The components which comprise the Financial Limit are set out in the Schedule of Prices, Section 5. No expenditure may be incurred in excess of the Financial Limit and no virements between components shown in the Schedule of Prices in Section 5 are permitted without the prior written authority of PIDG Ltd.

16. Price/Fees

16.1 Any price or fees payable (as set out in Section 1 and Section 5) are deemed to cover the cost of salary, leave allowances and bonuses of the Consultant’s Personnel and all profit, taxes (excluding VAT), insurances, super-annuation, non-working days and all other costs including, but not limited to, clothing, passports, visas and vaccinations and overheads of whatsoever nature that may be incurred except those otherwise specifically provided for in this Contract, if any.

17. Expenses

17.1 The Consultant will subject to the terms of this Contract be reimbursed up to the limit of the reimbursable expenses set out in Section 5.

18. Invoicing Instructions

18.1 Unless otherwise expressly provided in Section 4 or Section 5, invoices should be submitted monthly in arrears to ‘For the Attention of The Finance Team, The Private Infrastructure Development Group Ltd, 6 Bevis Marks, London, EC3A 7BA for payment  by PIDG Ltd and in accordance with the remainder of Clause 18.

18.2 PIDG Ltd shall unless otherwise expressly provided in Section 4 make payments due by direct credit. All invoices must contain details of the account to which payments are to be made.

18.3 Invoices should include the Consultant’s form of letterhead, this Contract reference number and bear an original signature. They should be numbered sequentially, dated and marked ‘For the attention of Finance Team, The Private Infrastructure Development Group Ltd, 6 Bevis Marks, London, EC3A 7BA’. The final invoice presented in connection with this Contract should be endorsed “Final Invoice”.

18.4 All invoices should contain details of reimbursable expenditure if any in accordance with Section 4 or 5 of this Contract.

18.5 Invoices for reimbursable expenditure if any shall be accompanied by evidence of expenditure satisfactory to PIDG Ltd. PIDG Ltd may request proof of payment in respect of any item and shall be entitled to refuse to meet a claim if this is not provided within a reasonable time.

18.6 Any invoice not presented in accordance with the above may be rejected and in any event shall be liable to query and delay in payment. PIDG Ltd reserves the right not to pay any amount due in respect of an invoice received by PIDG Ltd more than 90 days after the day of the Consultant becoming entitled to invoice for the payment to which it relates.

19. Payments

19.1 Subject to PIDG Ltd being satisfied that the Consultant is or has been carrying out its duties, obligations and responsibilities under this Contract, sums duly approved shall be paid within 30 days of receipt of a valid invoice.

19.2 Payment shall be made in the currency of the Financial Limit to the account nominated by the Consultant. Reimbursable expenditure (if any) arising in a different currency shall (subject to the Financial  Limit)  be  reimbursed  (in the currency of the contract) at  the  exchange  rate  stated  on Oanda.com on the date on which the expenditure in question was paid for by the Consultant. 

19.3 If for any reason PIDG Ltd is dissatisfied with the Consultant’s performance of its duties, obligations or responsibilities under this Contract, an appropriate sum may be withheld from any payment otherwise due. In such event PIDG Ltd shall identify the particular duties, obligations or responsibilities with which it is dissatisfied together with the reasons for such dissatisfaction, and payment of the amount outstanding will be made upon performance satisfactory to PIDG or resolution of outstanding queries.

19.4 Should PIDG Ltd determine after paying any amount under this Contract that the Consultant has not performed its duties, obligations or responsibilities satisfactorily, PIDG Ltd may recover, or withhold from further payments, and a proportionate amount until the position has been remedied to PIDG Ltd’s satisfaction.

FORCE MAJEURE AND TERMINATION

20. Force Majeure

20.1 Neither Party shall be in breach of this agreement nor liable for delay in performing, or failure to perform, any of its obligations under this Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control. In such circumstances the affected Party shall be entitled to a reasonable extension of the time for performing such obligations. If the period of delay or non-performance continues for four weeks, the Party not affected may terminate this agreement by giving 30 days' written notice to the affected Party.

21. Suspension or Termination without Default of the Consultant

21.1 PIDG Ltd may, at its sole discretion, suspend or terminate this Contract at any time by so notifying the Consultant in writing and giving the reason(s) for such suspension or termination.

21.2 Where this Contract has been suspended or terminated pursuant to Clause 20.1, the Consultant shall:

(a) take such steps as are necessary to suspend or terminate the provision of the Services, (including suspending or terminating any Sub-Contracts) in a cost-effective, timely and orderly manner; and

(b) provide to PIDG Ltd, not more than 60 days after PIDG Ltd notifies the Consultant of the suspension or termination of this Contract an account in writing, stating:

(i) the fees, if any, or reimbursable expenditure, if any, due before the date of suspension or termination;

(ii) costs if any to be expended after the date of suspension or termination which the Consultant necessarily incurred in the proper performance of this Contract and which it cannot reasonably be expected to avoid or recover.

21.3 Subject to PIDG's approval PIDG Ltd shall pay such amount to the Consultant within 30 days after receipt from the Consultant of an Invoice in respect of the amount due.

21.4 [bookmark: a664274]Without affecting any other right or remedy available to it, either Party may terminate this Contract with immediate effect by giving written notice to the other Party if:

(a) [bookmark: a991349]the other Party commits a material breach of any term of this Contract which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;

(b) [bookmark: a275701]the other Party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

(c) [bookmark: a553415]the other Party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other Party;

(d) [bookmark: a281555]a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party other than for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies or the solvent reconstruction of that other Party;

(e) [bookmark: a936658]application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other Party;

(f) [bookmark: a141988]the holder of a qualifying floating charge over the assets of that other Party has become entitled to appoint or has appointed an administrative receiver;

(g) [bookmark: a831725]a person becomes entitled to appoint a receiver over all or any of the assets of the other party or a receiver is appointed over all or any of the assets of the other Party;

(h) [bookmark: a529554]a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other Party's assets and such attachment or process is not discharged within 14 days;

(i) [bookmark: a671954]any event occurs, or proceeding is taken, with respect to the other Party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 21.4(b) to clause 21.4(h) (inclusive); or

(j) [bookmark: a225640]the other Party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business; or

(k) by either Party with immediate effect from the date of service of a written notice if required in compliance with a formal direction made by a Regulatory Authority.

21.5 [bookmark: a589504]Without affecting any other right or remedy available to it PIDG Ltd may terminate this Contract with immediate effect from the date of service of a written notice if: 

(a)	the Consultant repeatedly breaches any of the terms of this Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Contract;

(b)	the Consultant is in material breach of the Applicable Laws applicable to it;

(c)	there is a change of Control of the Consultant;

(d)	the Consultant is prevented from performing its obligations under the Contract by a Force Majeure Event for a period of more than 14 days; or

(e)	the Consultant ceases, or threatens to cease carrying on all or a substantial part of its business.

21.6 On expiry or termination of this Contract:

(a) [bookmark: a215658]all licences granted to the Consultant under this Contract shall terminate immediately; and

(b) [bookmark: a602777]the Consultant shall promptly return all materials in the Consultant’s possession relating to the performance of the Consultant’s obligations hereunder and shall provide all such assistance as is reasonably requested by PIDG Ltd.

21.7 [bookmark: a527308]Any provision of this Contract that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this Contract shall remain in full force and effect.

21.8 [bookmark: a887882]Termination or expiry of this Contract shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the Contract which existed at or before the date of termination or expiry.

GENERAL PROVISIONS

22. Variations

22.1 No variation in the terms or scope of this Contract shall be effective without PIDG Ltd 's prior written consent. PIDG Ltd shall have no liability in respect of work performed outside the Services set out in Section 3.

23. Assignment

23.1 The Consultant shall not, without the prior written consent of PIDG Ltd, assign or transfer or cause to be assigned or transferred, whether actually or as the result of takeover, merger or other change of identity or character of the Consultant, any of its rights or obligations under this Contract or any part, share or interest therein.

24. [bookmark: a66120]Confidentiality

23.1	The Consultant shall not (except in the exercise of its duties hereunder or to the extent required by Applicable Laws or pursuant to an order or request of a court or any other person or body of competent jurisdiction or any Regulatory Authority with the requests of which the Party in question customarily complies) either during the continuance of this Contract or thereafter disclose any Confidential Information relating to or to the affairs of PIDG Ltd or its clients or any party hereto, to any person not authorised by PIDG Ltd to receive such information, and each of the Parties will use its reasonable endeavours to prevent any such disclosure as aforesaid whether by any officer, employee or agent or itself or by anyone else.  

23.2	This restriction shall not apply:

a) to information that is available in the public domain, except where this is the result of the violation of this confidentiality clause (or the breach of confidentiality obligations of another person in circumstances whereby the relevant party should reasonably be aware that person was under a duty of confidentiality to another Party);

b) if non-disclosure would render the Consultant concerned liable to legal or administrative sanctions;

c)	if PIDG Ltd has given prior written approval to the disclosure, 

	provided that, if the Consultant reasonably determines that it is required to make any disclosure of any Confidential Information for any of the reasons described in this clause it will, so far as is practicable prior to making such disclosure, consult with PIDG Ltd as to the disclosure requirement with a view to allowing PIDG Ltd an opportunity to take such steps as are necessary to preserve the confidentiality of the information, including taking legal action or to seek to minimise the degree of information which must be disclosed. 

23.3	The Consultant shall not, and shall procure that Consultant Personnel do not, use any of PIDG Ltd's Confidential Information received otherwise than for the purposes of this Contract.

23.4	The Consultant undertakes to restrict access to Confidential Information by Consultant Personnel to those individuals who have a genuine need of such access in order to provide the Services and shall ensure that such Consultant's Personnel are aware of, and comply with, the confidentiality obligations in this Contract.

23.5	To the extent not prohibited under Applicable Laws, the Consultant undertakes to notify PIDG Ltd immediately when it becomes aware of any unauthorised access to the Confidential Information.

23.6	Neither during the term of this Contract nor after its termination shall either Party do or commit, or omit to do, any act, matter or thing which would or might prejudice or bring into disrepute in any manner the business or reputation of the other Party hereto or any director or officer thereof.

25. Security Requirements

25.1 The Consultant shall, and shall procure that the Consultant Personnel, take all necessary steps to ensure that all data or information belonging to PIDG Ltd which comes into its possession or control in the course of providing the Services is protected in accordance with PIDG Ltd’s Information Security Policies, and in particular the Consultant shall:

(a) take all necessary precautions to avoid the introduction of any malware that could affect the Services and consequently PIDG Ltd's systems and will take appropriate measures should it discover the existence of any malware of any kind;

(b) conduct adequate IT security testing and install appropriate anti-virus systems;

(c) take all necessary precautions to avoid the intrusion of any unauthorised persons or systems that could affect the Services and subsequently PIDG Ltd’s systems;

(d) take all the necessary security measures regarding Consultant Personnel in order to avoid any unauthorised access to Confidential Information;

(e) take appropriate measures should it note the existence of any viruses;

(f) conduct adequate tests and ensure the level of traceability of access;

(g) inform PIDG immediately in the event of any third-party unauthorised access, of the introduction of malware, and any usage that does not comply with the scope of the Services;

(h) take all necessary precautions at the infrastructure level in order to protect the integrity of the Confidential Information; and 

(i) implement, in the required timeframe, all necessary actions following the observation of a lack of security originating from an audit or permanent monitoring process.

26. [bookmark: _Ref417573574][bookmark: _Toc498072512]Data Protection

26.1 [bookmark: a135114]PIDG Ltd will collect and process information relating to the Consultant in accordance with the privacy notice on www.pidg.org.

26.2 [bookmark: a186429]PIDG Ltd and Consultant acknowledge that for the purposes of the Data Protection Legislation, the Client is the Controller and the Consultant is the Processor.

26.3 [bookmark: a441191][bookmark: a582024]Section 4 of this Contract sets out the scope, nature and purpose of the Processing by the Consultant, the duration of the Processing and the types of Personal Data and categories of Data Subject.

26.4 The Consultant shall, in relation to any Personal Data processed:

(a) [bookmark: a923977]process that Personal Data only on written instructions of the Client; 

(b) [bookmark: a161716]keep the Personal Data confidential;

(c) [bookmark: a430313]comply with the PIDG Ltd's reasonable instructions with respect to Processing Personal Data and with PIDG Ltd's data retention guidelines;

(d) [bookmark: a750117]not transfer any Personal Data outside of the European Economic Area without PIDG Ltd's prior written consent;	Comment by Karen Lynch: If personal data is to be transferred outside the EU pursuant to this Contract, the parties will need to enter into Controller Processor Model clauses at the same time as signing this Contract.

(e) [bookmark: a516337]assist PIDG Ltd in responding to any Data Subject access request and to ensure compliance with its obligations under the Data Protection Legislation with respect to security, breach notifications, privacy impact assessments and consultations with supervisory authorities or regulators;

(f) [bookmark: a226835]notify PIDG Ltd without undue delay on becoming aware of a Personal Data Breach or communication which relates to your or PIDG Ltd's compliance with the Data Protection Legislation;

(g) [bookmark: a753910]at the written request of PIDG Ltd, delete or return Personal Data and any copies thereof to PIDG Ltd on termination of this agreement unless required by the Data Protection Legislation to store the Personal Data;

(h) [bookmark: a675151]maintain complete and accurate records and information to demonstrate compliance with this clause 26 and allow for audits by PIDG Ltd or PIDG Ltd's designated auditor.

26.5 [bookmark: a972075]The Consultant shall ensure that it has in place appropriate technical or organisational measures, reviewed and approved by PIDG Ltd, to protect against unauthorised or unlawful Processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful Processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures. Such measures may include, where appropriate:

(a) [bookmark: a419158]pseudonymising and encrypting Personal Data

(b) [bookmark: a516894]ensuring confidentiality, integrity, availability and resilience of its systems and services

(c) [bookmark: a805561]ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident

(d) [bookmark: a688816]regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it.

26.6 [bookmark: a808332]The Consultant shall not appoint any third-party Processor of Personal Data under this Contract without PIDG Ltd's prior written consent. 

26.7 If, having obtained PIDG Ltd's prior written consent, the Consultant sub-contracts any of its obligations under this clause, the Consultant shall remain fully liable to PIDG Ltd for any failure by a sub-contractor to fulfil its obligations in relation to the Processing of any Personal Data.

26.8 [bookmark: a438453]The Consultant shall have personal liability for and shall indemnify PIDG Ltd for any loss, liability, costs (including legal costs), damages, or expenses resulting from any breach by the Consultant (or any sub-contractor engaged by it) of the Data Protection Legislation and shall maintain in force full and comprehensive insurance policies to cover such liability. 

27. Limit of Liability

27.1 Save for payments due for the performance of the Services and reimbursable expenses in accordance with this Contract, the parties agree that PIDG Ltd shall be excluded from all liability howsoever arising except for liability: 

a) arising from death or personal injury caused by negligence of PIDG Ltd; 

b) arising from dishonesty or fraud;

c) that cannot be limited or excluded by law

d) breach of any obligation as to title implied by Section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982.

28. Retention of Rights

28.1 Clauses 6, 7, 8, 13, 25, 28, 30, 31 of this Section 2 and any relevant clauses listed under Section 4 shall continue in force following the termination of this Contract.

29. Notices

29.1 All notices or other communications to be given under this Contract shall be made in writing and by letter or email (save as otherwise stated) and shall be deemed to be duly given or made when delivered (in the case of personal delivery), when despatched (in the case of email, unless the sender receives notification that the email has not been delivered), or ten days after being despatched in the post, postage prepaid, by the quickest mail available and by registered mail if available (in the case of a letter) to such Party at its address or email address specified in clause 28.2, or at such other address or email address as such Party may hereafter specify for such purpose to the others by notice in writing.

29.2 The addresses referred to in clause 28.1 are:

a) The Private Infrastructure Development Group Ltd
6 Bevis Marks, London, EC3A 7BA
United Kingdom

Tel: +44 (0) 20 3848 6740         

Email: [insert]	

FAO:  [insert]

(a) [Insert name of consultant

[Address]

[Tel: ]

[Email: ]

FAO: [    ]

30. Law and Jurisdiction

30.1 This Contract shall be governed by the laws of England and Wales.

31. Amicable Settlement

31.1 The Parties will attempt in good faith to negotiate a settlement to any claim or dispute between them arising out of or in connection with this Contract. If the matter is not resolved by negotiation the parties will refer the dispute to mediation in accordance with CEDR (Centre for Dispute Resolution in London, UK) procedures. If the Parties fail to agree terms of settlement within 90 days of the initiation of the procedure the dispute may be referred to an arbitrator as agreed between the Parties or failing such agreement as may be nominated by the President of the Law Society of England and Wales upon application of any Party. The initiation of the procedure is defined as the written request to CEDR by any party for a mediation provided that such request is copied to the other party(ies).

31.2 The decision of the arbitrator shall be final and binding on both Parties. The place of arbitration shall be London.
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Section  3 

TERMS OF REFERENCE	Comment by Karen Lynch: Headings below are examples of what might be covered here.



1.    Introduction



2.    Background



3.    Study Coverage

Countries

Sectors

Scale

Complementarity

4.    Study Deliverables

5.    Key Stages

Stage 1 – Preparation

Stage 2 – Landscaping

Stage 3 – Evaluation

6.    Progression between stages

7.    Key Deliverables for Each Stage

Stages 1–2 – Preparation and Landscaping: 

Stage 3 - Evaluation: 

8.    Progress Reporting

9.   Required Consultant Expertise

10.   Resources

11.   Key Stakeholders

12.   Other Implementation Requirements 



















Section  4

SPECIAL CONDITIONS



1. [bookmark: a969013]Data Processing by the Consultant



1.1 Scope and Nature



The Consultant will process Personal Data in the performance of the Services and in particular [            ].  The scope of the Services is set out in further detail in the Contract



1.2 Purpose of Processing



The Consultant is engaged to provide Services to the Client. 



1.3 Duration of Processing



The duration of the Contract.



1.4 Types of Personal Data 	Comment by Karen Lynch: To be amended as applicable to the Services

[Personal details of PIDG Group employees, consultants and directors including name, title, address, telephone number, personal email address, country, region, system access/usage. 



Personal details of Participants including name, address, telephone number, personal email address.  Participant personal data will include more sensitive types of personal information relating to participant’s gender, ethnicity, dependents, health, incomes, education and consumer preferences.



	Personal details of Client’s clients including name, telephone number, email address, country, region.]





1.5 Categories of Data Subject	Comment by Karen Lynch: To be amended as applicable for the services



	Current and former employees of the Client

Clients of the PIDG Group

Employees of clients of the PIDG Group

Participants in the project



1.6 [bookmark: _Toc529289080]The processing operations carried out in relation to the Personal Data



[bookmark: _Toc529289081]Collection and recording of data, hosting data, organising data, adapting or altering data, consulting or retrieving data, destroying data, disclosing or transferring data for the purposes of delivering Services to the Client pursuant to the Contract.	Comment by Karen Lynch: To be amended as applicable for the services.





2. The Consultant will perform the Services at their own office and in the locations specified in section 3, or at such other location as may be agreed with the Client.




Section 5

SCHEDULE OF PRICES





1. Total Project Cost Summary



2. Personnel Cost and Fee Rates



3. Payment Milestones






