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Contract 
 

between  
 

the International Renewable Energy Agency (IRENA) 
 

and  
 

[INSERT NAME OF THE CONTRACTOR] 
 

for the provision of  
 

[INSERT DESIGNATION OF THE SERVICES] 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
Solicitation: [INSERT RFP REFERENCE NUMBER] 
Contract No.:  [INSERT NUMBER OF CONTRACT] 

 
1 Drafting note: Please replace this with the LTA template if applicable to the RFP. 



This Contract, dated as of the Effective Date, is entered into by and between the International Renewable 
Energy Agency, having its headquarters located in Masdar City, P.O. Box 236, Abu Dhabi, United Arab 
Emirates (hereinafter “IRENA”), and [INSERT NAME OF THE CONTRACTOR], duly incorporated 
under the laws of [INSERT NAME OF THE COUNTRY] and having its principal office located at 
[INSERT ADDRESS OF THE CONTRACTOR] (hereinafter the “Contractor”). 
 
WHEREAS the Contractor desires to provide IRENA, and IRENA desires to obtain from the Contractor, the 
Services described in this Contract on the terms and conditions set forth in this Contract; 
 
WHEREAS the offer of the Contractor dated [INSERT DATE], submitted in response to the IRENA 
[INSERT REFERENCE TO THE SOLICITATION DOCUMENT: Request for Proposal/Invitation 
to Bid No…, dated …], was accepted by IRENA; 
 
NOW, THEREFORE, IRENA and the Contractor (hereinafter collectively the “Parties” and individually a 
“Party”) hereby agree as follows: 
 
Article 1: Contract Documents 
 
1.1 This document and the documents listed in Article 1.2 below (“Contract Documents”) constitute the 

entire agreement by and between the Parties with regard to the subject hereof and supersedes all prior 
representations, contracts and proposals, whether written or oral, by and between the Parties on this 
subject.  

 
1.2 The Contractor and IRENA agree to be bound by the provisions contained in the following documents, 

which are complementary of one another but in case of ambiguities, discrepancies or inconsistencies 
between or among them shall take precedence in the following order: 

 
a) This document; 

 
b) The IRENA General Terms and Conditions for Professional Services, attached hereto as Annex 1. 

The provisions of such Annex shall control the interpretation of this Contract and in no way shall 
be deemed to have been derogated by the contents of this document and any other Annexes, unless 
otherwise expressly stated; 

 
c) The Terms of Reference [INSERT REFERENCE AND DATE AS APPLICABLE], attached 

hereto as Annex 2; and 
 

d) The Contractor’s technical proposal [INSERT REFERENCE AND DATE AS APPLICABLE], 
not attached hereto but known to and in the possession of both Parties and incorporated herein by 
reference. 

 
Article 2: Definitions 
 
2.1 In this Contract, terms shall have the same meanings as respectively assigned to them in the 

IRENA General Terms and Conditions for Professional Services and the Terms of Reference, 
annexed to this Contract.  

 
2.2 In addition, the following terms shall have the meanings hereby assigned to them for the purposes 

of this Contract:  
 



a) “Acceptance” means certification by IRENA that a particular Service or Deliverable has been 
provided and that the Service or Deliverable satisfies the applicable Acceptance Criteria. 
Deliverables accepted pursuant to the foregoing certification shall be considered “Accepted”. 

 
b) “Acceptance Criteria” means the criteria used by IRENA to evaluate Acceptance for each 

Service or Deliverable separately and as integrated with any previously Accepted Service or 
Deliverable as provided herein. The term “Acceptance Criteria” shall be deemed to include that 
each Service or Deliverable shall meet the applicable specifications related to such Service or 
Deliverable, as set forth in this Contract including the Terms of Reference and, as applicable, 
the Contractor’s technical proposal, and operates in accordance with such other specific criteria 
as may be developed and recorded in writing by the Parties in the implementation of this 
Contract.  
 

c) “Completion Date” means, for any Deliverable or task, the date set forth in this Contract and, as 
applicable, the Implementation Schedule, on or before which such Deliverable or task must be 
completed and/or delivered to IRENA. 

 
d) “Contract” means the Contract Documents and any amendments as may be made thereto in 

accordance with Article 18 of the IRENA General Terms and Conditions for Professional 
Services. 

 
e) “Contract Documents” has the meaning set forth in Article 1. 

 
f) “Contractor” has the meaning set forth in the introductory paragraph of this Contract or its 

successors, subject to recognition by IRENA. If the Contractor wishes IRENA to recognize a 
successor in interest to this Contract or a name change, the Contractor shall notify IRENA in 
writing accordingly. The Contractor shall be the only interface for all matters pertaining to 
execution of the Services under this Contract.  

 
g) “Deliverables” means any and all items to be developed and delivered by the Contractor to 

IRENA under this Contract including as described in the Terms of Reference and, as applicable, 
the Contractor’s technical proposal. 

 
h) “Effective Date” has the meaning set forth in Article 11. 

 
i) “Implementation Schedule” means the schedule which identifies the various tasks and 

responsibilities of the Parties as set forth in the Terms of Reference. 
 

j) “Personnel” means any personnel, employee, official, agent, servant, representative and sub-
contractor (or any of the sub-contractor’s personnel, employee, official, agent, servant and 
representative) of the Contractor. 

 
k) “Services” means the work to be performed by the Contractor under this Contract including as 

described in the Terms of Reference and the Contractor’s technical proposal, and any incidental 
services, functions or responsibilities not specifically described in this Contract, but which are 
required for and are related to the proper performance of the Services. 

 



Article 3: Obligations of the Contractor 
 
3.1 The Contractor shall perform and complete the Services with the necessary diligence and efficiency and 

in accordance with the highest industry and professional standards, under the terms mutually agreed in 
this Contract.  

 
3.2 The Contractor shall perform the Services in accordance with the Implementation Schedule and submit 

the Deliverables to IRENA according to the following schedule:  
 

No. Deliverable Description (Procurement to ensure that 
the deliverable description mirrors the terms of the 
Terms of Reference contained in Annex 2. If the 
deliverables are sufficiently described in the Terms of 
Reference, it may be sufficient to indicate “Progress 
Report as specified in Annex 2”, “Final Report as 
specified in Annex 2”, etc.) 

Completion Date 

1   
2   
3   

 
3.3 The Contractor shall provide the services of qualified English-speaking Personnel as specified and in 

accordance with the Contractor’s technical proposal. Any replacement by the Contractor of the 
Personnel specified in its technical proposal shall be made in accordance with Article 4 of the IRENA 
General Terms and Conditions for Professional Services. 

 
3.4 Without limiting and further to Article 4 of the IRENA General Terms and Conditions for Professional 

Services, the Contractor shall be fully responsible and liable for all work and services performed by its 
Personnel, and for its Personnel’s compliance with the terms and conditions of this Contract. 

 
3.5 The Contractor shall be responsible, at its own costs, for obtaining all licenses, permits and 

authorisations from governmental or other authorities, legally required for the performance of the 
Services under this Contract. 

 
3.6 The Contractor represents and warrants the accuracy of any information or data provided to IRENA for 

the purpose of entering into this Contract. 
 
3.7 The Contractor represents and warrants that any Service performed under this Contract shall be its own 

work. In the performance of the Services, the Contractor shall not infringe any third party intellectual 
property or other proprietary right nor shall it violate any third party rights of privacy. The Contractor 
shall obtain all necessary permissions for and appropriately acknowledge in the Deliverables any use of 
any intellectual property or other proprietary rights that pre-existed the performance of the Contract.  

 
3.8 In the event of a breach of Article 3.7 above, including in case of plagiarism, IRENA, in its sole 

discretion and without prejudice to any of IRENA’s other rights and remedies under this Contract or 
otherwise, exercise any or all of the following: 

 
3.8.1 Reduce any payments owed to the Contractor for the Deliverables at a rate proportionate to the 

breach, with such rate to be determined by IRENA in its sole discretion; 
 



3.8.2 If the breach is identified after acceptance of the Deliverable by IRENA, require the 
return to IRENA of any payments made to the Contractor for the Deliverable at a rate 
proportionate to the breach, with such rate to be determined by IRENA in its sole discretion;  

 
3.8.3 Terminate the Contract forthwith and without limitation to Article 19(c) of the IRENA General 

Terms and Conditions for Professional Services. 
 
Article 4: Price and Payment 
 
4.1 In consideration of the complete and satisfactory performance by the Contractor of all of the Services 

under this Contract, IRENA shall pay the Contractor a total fixed price of [INSERT CURRENCY & 
AMOUNT IN FIGURES AND WORDS] (hereinafter referred to as “the Contract Price”). 

 
4.2 The Contract Price is inclusive of all costs, expenses, charges or fees that the Contractor may incur in 

connection with the performance of its obligations hereunder, including management, remuneration, 
and travel costs of Contractor’s Personnel, and all taxes, duties, levies, fees and other charges of any 
nature imposed by any authority or entity. [If travel costs are not included in the Contract Price, include: 
The Contract Price however excludes travel expenses. Any travel by the Contractor that may be required 
under this Contract must be authorised by IRENA in advance and undertaken in accordance with 
IRENA’s travel policy.] 

 
4.3 The Contract Price shall remain firm and fixed during the term of this Contract. It shall not be subject 

to any adjustment or revision because of price or currency fluctuations or the actual costs incurred by 
the Contractor in the performance of the Services under the Contract. The Contractor shall not do any 
work, provide any material or equipment or perform any service which may result in any charge to 
IRENA over and above the Contract without a formal written amendment to this Contract. 

 
4.4 IRENA shall effect payments to the Contractor within thirty (30) days after receipt of the Contractor’s 

invoices and acceptance by IRENA of the Services and Deliverables represented by the invoices, unless 
IRENA disputes the invoice or a portion thereof. Invoices shall be submitted only upon achievement of 
the corresponding milestones and for the following amounts:  

  
No. Milestone Amount (in USD) 

[select as applicable 
from the RFP] 

1 Acceptance of deliverable 1 [INSERT AMOUNT] 
2 Acceptance of deliverable 2 [INSERT AMOUNT] 
3 (Procurement to fill and adjust as required) [INSERT AMOUNT] 

 
4.5 The Contractor shall submit an original copy of its invoices by mail for all Services supplied under the 

Contract and in accordance with the payment milestones specified above to the following address: 
 
 International Renewable Energy Agency  
 IRENA Headquarters, Masdar City 
 P.O. Box 236, Abu Dhabi 
 United Arab Emirates 
 Tel.: +971-2-417-9000 
 Attention: [INSERT NAME OF PROJECT MANAGER] 
 



4.6 Invoices shall indicate the Contract reference number, the milestones achieved and corresponding 
amount payable, and specify the details of the bank account to which payment is to be made.  

 
4.7 Payments effected by IRENA to the Contractor shall not be deemed to relieve the Contractor of its 

obligations under this Contract. [If advance payment is agreed with the Contractor, add: nor shall it be 
deemed as acceptance by IRENA of the Contractor’s performance of the Services and the Deliverables.] 

 
4.8 The Contractor acknowledges and agrees that IRENA may withhold payment in respect of any invoice 

in the event that, in the opinion of IRENA following review and evaluation of the Services and 
Deliverables in accordance with Article 7, the Contractor has not performed in accordance with the 
terms of this Contract. 

 
4.9 If IRENA disputes any invoice or a portion thereof, IRENA shall notify the Contractor accordingly. 

IRENA and the Contractor shall consult in good faith to promptly resolve outstanding issues with 
respect to any disputed invoice. Once a dispute regarding an invoice or a portion thereof has been 
resolved, IRENA shall pay the Contractor the relevant amount within thirty (30) days after the final 
resolution of such dispute. 

 
Article 5: Temporary Suspension of the Services 
 
5.1 IRENA may, at any time, temporarily suspend, in whole or in part, the Services being performed by 

the Contractor under this Contract by giving thirty (30) days’ advance notice in writing to the 
Contractor. The Services so suspended shall be resumed by the Contractor on the basis of a revised 
Implementation Schedule and on terms and conditions to be mutually agreed upon between the 
Parties. 

 
Article 6: Delays; Extension of Time for Performance 
 
6.1 The Contractor acknowledges and agrees that all time limits contained in this Contract and timely 

performance in completing the Services are of essence in respect of the performance of the Services.  
 
6.2 In the event the Contractor anticipates a delay in the performance of the Services and delivery of the 

Deliverables, the Contractor shall immediately notify IRENA in writing of the extent of such delay 
and the overall impact such delay may have on completing the Services in accordance with the terms 
of this Contract. In such event, IRENA may, in its sole discretion, extend the Completion Dates and 
adjust the Implementation Schedule accordingly. The Contractor shall use its best efforts to ensure 
that any delay in the delivery of a Deliverable shall not result in the delay of any Deliverable to be 
subsequently delivered to IRENA under this Contract.  

 
6.3 In the event a delay in the performance of the Services and delivery of the Deliverables by the 

Contractor is caused by the acts or omissions of IRENA, its personnel or other contractors, the 
Completion Dates shall be extended. Such extension of time shall be the sole remedy of the 
Contractor and the Contractor shall not be entitled to additional payments or compensation for 
damage resulting from any such delay, including, but not limited to, damage resulting from 
overheads or loss of productivity. 

 
Article 7: Review and Evaluation; Improper Performance 
 
7.1 IRENA may review and evaluate the Services performed and Deliverables provided under this Contract 

at any time during or after the performance of the Services and delivery of the Deliverables.  
 



7.2 All Deliverables shall meet the Acceptance Criteria and the terms of this Contract before such 
Deliverable can be accepted by IRENA.  

 
7.3 If any Service performed or Deliverable delivered by the Contractor does not conform to the Acceptance 

Criteria or to the terms of this Contract, without prejudice to any of IRENA’s other rights and remedies 
under this Contract or otherwise, IRENA may, in its sole discretion, exercise the following: 

 
 (a) If IRENA determines that the improper performance or the breach of the terms of this Contract 

can be remedied by way of re-performance or other corrective measures by the Contractor, 
IRENA requests the Contractor to take, and the Contractor shall take, at no additional cost or 
expense to IRENA, the measures necessary to re-perform or to take appropriate actions to 
remedy the improperly performed Services or the breach within such period as IRENA may 
specify following consultation with the Contractor.  

 
 (b) IRENA accepts the Deliverable with its deficiencies and reaches agreement with the Contractor 

on an equitable reduction to the Contract Price to reflect the improper performance of the 
Services and the uncorrected deficiencies in the Deliverables.  

 
 (c) If the Contractor does not take corrective measures or if IRENA reasonably determines that the 

Contractor is unable to remedy the improper performance or breach in a satisfactory and timely 
manner, or if IRENA, in its sole discretion, determines that the improper performance or breach 
cannot be remedied by re-performance or other corrective measures by the Contractor, IRENA 
may terminate the Contract in accordance with Article 19 of the IRENA General Terms and 
Conditions for Professional Services. 

 
Article 8: Notices; IRENA Focal Point 
 
8.1 Except as otherwise specified in this Contract, all notices and other communications between the Parties 

required or contemplated under this Contract shall be in writing and shall be delivered either by: (i) 
personal delivery; (ii) postage prepaid, return receipt requested, certified mail; (iii) confirmed email, 
transmitted to the Party for which such notice or communication is intended at the addresses specified 
below or at such other address as may be specified by the Parties: 

 
 For IRENA: 
 
 Chief Procurement Officer 
 International Renewable Energy Agency  
 IRENA Headquarters, Masdar City 
 P.O. Box 236, Abu Dhabi 
 United Arab Emirates 
 Tel.: +971-2-417-9000 
 Email: procurement@irena.org 
 
 For the Contractor: 
 
 [INSERT CONTACT DETAILS] 
 
8.2 Without prejudice to the above, IRENA shall designate a member of its personnel to serve, as from the 

Effective Date of this Contract, as the primary IRENA representative under this Contract for all actions 
bearing upon the performance of the Services. IRENA shall promptly notify the Contractor of such 
designation. The IRENA Focal Point will have overall responsibility for ensuring that the Services are 

mailto:procurement@irena.org


carried out in accordance with this Contract and shall respond promptly to requests by the Contractor 
relating to the performance of the Services. 

 
Article 9: Special Conditions (This Article should be included only if, in its offer, the Contractor has expressly 
requested an amendment to the IRENA General Terms and Conditions) 

 
Option 1 

(Delete all text in italics in this Article 9 after selecting this option) 
 
9.1 Article [INSERT NUMBER] of the IRENA General Terms and Conditions for Professional Services 

in Annex 1 shall be amended to read: 
 
 “[INSERT NEW TEXT]” 

 
9.2 Article [INSERT NUMBER] of the IRENA General Terms and Conditions for Professional Services 

in Annex 1 shall be deleted in its entirety. 
 

Option 2 
(Delete all text in italics in this Article 9 after selecting this option) 

 
9.1 Not applicable. 
 
Article 10: Severability; No Waiver 
 
10.1 If any provision of this Contract shall be held to be invalid, illegal or unenforceable (in whole or in 

part), the validity, legality and enforceability of the remaining provisions of this Contract shall not 
in any way be affected or impaired thereby. 

 
10.2 Failure by a Party to enforce a right shall not be deemed to be a waiver of that right unless otherwise 

expressly provided in this Contract.  
 
Article 11: Effective Date and Term 
 
11.1 The Contract shall enter into force on the last date of its signature by both Parties (“the Effective Date”) 

and it shall remain in force until the Parties fulfil all of their obligations hereunder. 
 



IN WITNESS WHEREOF, the duly authorised representatives of the Parties have signed this Contract on 
the date(s) set forth below. 
 
 
          
For IRENA: 

 
Signature ____________________________ 
Name: ____________________________ 
Title:  ____________________________ 
Date:    ____________________________ 

 
 
For [INSERT NAME OF THE CONTRACTOR]: 

 
Signature ____________________________ 
Name: ____________________________ 
Title:      ____________________________ 
Date:   ____________________________ 

 
  
 

 
 


