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SERVICE AGREEMENT 
BETWEEN 

CONSERVATION INTERNATIONAL FOUNDATION 
AND 

[SERVICE PROVIDER NAME] 
 

 
Service Agreement Number: [CONTRACT NUMBER] 

 
Project Title: [PROJECT TITLE]  
 
This Services Agreement (the ’Agreement’) is made and entered into as of [start date] (the ‘Effective 
Date’) by and between Conservation International Foundation (‘CI’), a nonprofit public benefit corporation 
organized under the laws of the State of California and [CONTRACTOR NAME], a [legal entity e.g. sole 
proprietor, partnership, corporation, etc.] (‘Service Provider’). 
 
Funding in support of this Agreement is made available from the Global Environment Facility (‘GEF’ or 
‘Prime Donor’) under the terms of separate agreements between CI and the GEF, and between CI and 
the International Bank for Reconstruction and Development (the ‘World Bank’) as Trustee of the “

 (the ‘GEF Trust Fund’). CI is required under 

the terms of such agreements to flow down certain funding terms imposed by the GEF to any recipients of 
such funding; provided, however, that Service Provider understands and agrees that neither the World 
Bank nor the GEF are parties to this Agreement and have assumed no obligations vis-à-vis the Service 
Provider. As a GEF Project Agency, CI is accountable to the GEF Council for GEF financed activities and 
to ensure that such activities are carried out in accordance with CI and GEF policies, criteria and 
procedures.  
 

1. Services; Project Description.  CI hereby engages Service Provider as an independent contractor, 
on a non-exclusive basis, to perform the activities and provide the deliverables set forth below 
(the ’Services’), as may be modified from time to time: 

 

# Activity Due date Deliverable 

1    

2    

3    

4    

5    

 
During the Period of Performance (as defined in Section 2) of this Agreement, CI shall have the 
right to request reasonable changes to the scope of the Services.  All changes shall be in writing 
and signed by authorized representatives of the parties.  Service Provider shall receive technical 
direction from [CI REPRESENTATIVE’S NAME AND TITLE] or his/her designee, as authorized 
in writing.   
 
Service Provider shall be responsible for the professional quality, technical accuracy, timely 
completion and coordination of all Services and Deliverables rendered (whether sub-contracted 
or performed directly). Service Provider represents and warrants and shall cause all sub-
contractors to represent and warrant (i) that Services will be performed in a professional and 
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workmanlike manner in accordance with the highest standards in performing comparable services 
under similar conditions, (ii) that Service Provider (and as applicable, any sub-contractors) will 
comply with all laws and regulations in the geographies where Services are performed, and (iii) 
that no Services or Deliverables will knowingly infringe upon, misappropriate or otherwise violate 
the intellectual property of any third-party. 

2. Period of Performance.  The Performance Start Date is [DATE]. The Performance End Date is 
[DATE] unless otherwise modified, or the Agreement is terminated in accordance with Section 5.  
Any extension of the Period of Performance requires a written amendment of this Agreement 
signed by authorized representatives of both Parties.  

3. Compensation. 

a. Fee for Services.  In consideration of Service Provider’s performance of the Services 
during the Period of Performance, CI shall pay Service Provider an amount  
 
equal to US$ [click and type amount] . 

b. Service Provider shall use its best efforts to minimize the financing of any taxes on goods 
and services, or the importation, manufacture, procurement or supply thereof.   If Service 
Provider is eligible to apply for refunds on taxes paid, Service Provider shall do so.  Any 
tax savings should be reflected in the Service Fee.  Service Provider hereby expressly 
binds itself to include language substantially reflecting the terms of this provision in all 
subcontracts issued under this Agreement. 

c. Expenses. The Fee for Services set forth above is inclusive of all expenses.   
 
Service Provider must provide receipts or invoices for all expenses of US$40.00 or more.  
Total expenses shall not exceed those set forth in the attached budget without prior 
written approval of CI.    

d. All activities and expenditures must occur during the Period of Performance of this 
Agreement to be reimbursable. 

e. Payment Terms.  

f. Payment shall be made in accordance with the following payment milestones:  
(1) $____ upon completion and CI’s acceptance of deliverable No. 1,  
(2) $____ upon completion and CI’s acceptance deliverable No. 2,  
(3) $____ upon completion and CI’s acceptance of final deliverable.  
 

Service Provider shall provide invoices to CI containing name and address, place of 
performance, activities and deliverables (as defined in Section 1) completed and 
accepted, and payment instructions.  Invoices for reimbursable expenses, if any, shall be 
accompanied by an itemized account of such expenses, together with original receipts for 
expenses over $40.00. All amounts will be paid within thirty (30) days after receipt of 
Service Provider’s invoice. 

g. Service Provider shall provide an IRS W-9 form for U.S. entities, or an IRS W-8 form for 
non-U.S. entities.   

4. Acceptance of Deliverables; Time is of the Essence. 

a. Acceptance Criteria. Service Provider is expected to perform the Services and 
Deliverables in accordance with the following acceptance criteria, which may be revised 
and supplemented from time to time during the Period of Performance of this Agreement 
to accommodate for successful performance of the Services.  
 

[INCLUDE ACCEPTANCE CRITERIA AGAINST WHICH THE ACCEPTANCE 
PROCEDURE DESCRIBED IN 4 B MAY BE CARRIED OUT] 
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b. Acceptance. In the event that a Deliverable meets CI’s acceptance criteria, CI shall notify 
the Service Provider via email that such Deliverable has been accepted. In the event that 
a Deliverable does not meet CI’s acceptance criteria, CI shall advise the Service Provider 
via email as to which aspects of the Deliverable require revision. Service Provider shall 
implement such revisions in accordance with CI’s instructions and deliver the revised 
Deliverable to CI for review within 20 business days following receipt by Service Provider 
of the revision request. CI may request that this process be repeated for as many times 
as necessary to meet the acceptance criteria. Time spent on necessary revisions to meet 
acceptance criteria may not be charged to CI, unless authorized in writing by CI. 

c. Time is of the Essence. Service Provider shall perform the Services in strict compliance 
with the Delivery Schedule set forth in Appendix 1. Time is of the essence with respect to 
all aspects of this Agreement and the subject matter hereof. 

5. Termination.  Either party may terminate this Agreement at any time upon ten (10) days prior 
written notice. In such event, Service Provider shall provide to CI all deliverables (including all 
embodiments thereof) completed or partially completed up to the effective date of termination to 
CI in a format and medium specified by CI, and CI shall pay a pro-rated fee for all Services 
provided by the Service Provider in good faith prior to the effective date of termination.  Any 
payment effected by CI in excess of the pro-rated fee due on the effective date of termination 
shall be returned by the Service Provider immediately upon request by CI.  If CI terminates this 
Agreement due to a material breach by Service Provider or due to the Service Provider’s failure 
to perform any of the Services to CI’s satisfaction, CI may withhold payment for any such 
unsatisfactory Services until such Services are performed to CI’s satisfaction.   

6. Indemnification.  Service Provider hereby covenants and agrees to indemnify CI and the GEF and 
to defend and hold CI harmless from and against any and all liabilities, damages, costs and 
expenses (including reasonable attorney’s fees) arising out of or resulting from any claim, action 
or other proceeding (including any proceeding by any of Service Provider’s employees, agents or 
contractors) related to or arising out of the performance of the Services under this Agreement. 

7. Relationship of CI and Service Provider.   

a. [IF A COMPANY] Service Provider is not an employee, agent, or assign of CI or the GEF 
for any purposes whatsoever.  Accordingly, Service Provider shall be solely responsible 
for all matters relating to the employment of its personnel including, but not limited to, 
compliance with all applicable workers’ compensation, unemployment compensation, and 
social security laws and with all withholding and all other federal, state and local laws and 
regulations governing such matters.  CI shall not provide Service Provider or its 
employees with any insurance or other benefits including, but not limited to, 
unemployment, medical, dental, worker’s compensation, and/or disability insurance.  

b. [IF AN INDIVIDUAL] Service Provider is performing the Services as an independent 
contractor of CI and not as an employee, agent or assign of CI or the GEF for any 
purposes whatsoever including, but not limited to, federal, state, or local taxes, payroll tax 
or workers’ compensation coverage.  Accordingly, CI shall not withhold or pay federal, 
state or local income tax, or payroll tax of any kind on behalf of Service Provider, nor 
shall CI provide Service Provider with any insurance or other benefits including, but not 
limited to, unemployment, medical, dental, worker’s compensation and/or disability 
insurance.  Service Provider understands that he/she is responsible to pay, 
according to law, his/her income, and all other applicable taxes. 

c. [APPLICABLE TO BOTH COMPANIES AND INDIVIDUALS]  Service Provider is 
performing the Services as an independent contractor of CI and not as an officer, 
employee, partner or agent of CI, or the GEF.  Accordingly, Service Provider has no right 
or authority to assume or create any obligation of any kind or to make any representation 
or warranty, whether expressed or implied, on behalf of CI or to bind CI in any respect. 

8. Government Officials and Employees.  Service Provider hereby certifies that no assistance, 
payments or anything of value (monetary or non-monetary) shall be made, promised, offered to or 
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accepted by any government employee or official (a) in contravention of any U.S. or other 
applicable law or regulation including, but not limited to, the U.S. Foreign Corrupt Practices Act; 
(b) without the express consent of the government for which the employee or official works; and 
(c) that is not reasonable, bona fide, and directly related to the activities funded under this 
Agreement.  It is Service Provider’s responsibility to ensure compliance with this clause, and to 
maintain and provide at CI’s request, documentation demonstrating such compliance.  Service 
Provider hereby certifies that no payments or other form of assistance shall be made to or 
accepted by any government employee or official (x) to influence any official government act or 
decision; (y) to induce any government employee or official to do or omit to do any act in violation 
of his or her lawful duty; or (z) to obtain or retain business for, or direct business to any individual 
or entity.  If Service Provider is a government employee or official, Service Provider shall recuse 
him/herself from any governmental act or decision affecting CI, and shall not influence any 
governmental act or decision affecting CI.  Under no circumstances shall any payments or 
anything of value be given, made, promised, or offered to any U.S. Federal, State, or local 
employee or official. 

9. Confidential Matters and Proprietary Information.  During the course of this Agreement, either 
party may acquire confidential information or trade secrets of the other (“Confidential 
Information”).  Each party agrees to keep all such Confidential Information in a secure place and 
further agrees not to publish, communicate, divulge, use, or disclose, directly or indirectly, for its 
own benefit or for the benefit of another, either during or after the performance of this Agreement, 
any of the Confidential Information, except as may be required by law or this Agreement.  Upon 
termination or expiration of this Agreement, each party shall deliver all Confidential Information 
produced or acquired during the performance of this Agreement and all copies thereof to the 
other.  This obligation of confidence shall not apply with respect to information that is (a) available 
to the receiving party from third parties on an unrestricted basis; (b) independently developed by 
the receiving party; or (c) disclosed by the other party to others on an unrestricted basis. 

10. Intellectual Property 

All work product created, prepared, procured, generated or produced by Service Provider under 
this Agreement and delivered to CI including, but not limited to, raw or processed data, articles, 
reports, drawings, computer databases, and all other memoranda (collectively, “Works”), shall 
belong solely and exclusively to CI.  All Works shall be deemed “works made for hire” within the 
meaning of U.S. copyright law, and CI shall be deemed the author of the Works.  If for any 
reason, any Work is not deemed a “work made for hire,” or all rights in and to any Work are 
deemed not to vest in CI, Service Provider hereby irrevocably assigns and transfers any rights it 
may retain in and to the Works to CI and waives all its rights, title, and interest in and to the 
Works, including moral rights.  Upon CI’s request and at its expense, Service Provider agrees to 
cooperate with and assist CI in perfecting its rights in and to the Works, including executing 
appropriate documents. 

CI will have the sole right to copyright the Works, except that Service Provider grants to CI a 
nonexclusive, irrevocable royalty-free license to reproduce, translate, publish, use and dispose of, 
and to authorize others to so do, all copyrighted or copyrightable material not first produced or 
prepared by Service Provider in the performance of this Agreement, but which is incorporated in 
the Works, provided that such license shall be only to the extent that the Service Provider now 
has, or prior to completion of the Agreement may acquire, the right to grant such license without 
becoming liable to pay compensation to others solely because of such grant.  To the extent that 
the Works contain any material to which Service Provider does not have the right to grant such 
license, Service Provider will assume responsibility for obtaining all necessary rights for use, 
reproduction, translation, publication and disposition of that material by CI. 

Service Provider agrees not to make any use of the logo or the name of CI or the GEF, except as 
expressly authorized in writing. Any approved use of the GCF logo shall be in accordance with 
the GEF Branding Guide (available at 
https://www.thegef.org/sites/default/files/documents/GEFBrand_Guidelines_EXT~_0.pdf)  

https://www.thegef.org/sites/default/files/documents/GEFBrand_Guidelines_EXT~_0.pdf
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11. CI-GEF Environment Social Management Framework (ESMF) In accordance with CI’s GEF/GCF 
ESMF (available at https://www.conservation.org/docs/default-source/gef-documents/ci-gef-
environmental-and-social-management-framework-(esmf)-version-06), the Service Provider 
hereby represents that in carrying out the Services it will not source natural resource commodities 
that contribute to significant conversion or degradation of Natural Habitats (as defined in the 
ESMF). The Service Provider further agrees to cooperate with CI and to provide all information 
reasonably requested to support the implementation and monitoring of the ESMF to the extent 
that the provision of Services/Deliverables triggers any environmental and social safeguards 
described in the ESMF. Service Provider hereby expressly binds itself to include language 
substantially reflecting the terms of this provision in all subcontracts issued under this Agreement. 

12. Security and Safety.  Service Provider agrees that s/he has read, understands and shall comply 
with any applicable security regulations provided by CI, and acknowledges that Service Provider 
shall be solely responsible for Service Provider’s own safety and physical property or equipment 
during the performance of this Agreement.  

13. Travel.  Service Provider shall be solely responsible for any travel arrangements, travel 
insurance, and all arrangements for visas, passports, or immunizations.    

14. Choice of Law; Arbitration. This Agreement shall be construed and enforced in accordance with 
the laws of the District of Columbia, USA, applicable to contracts fully executed and performed 
therein and without giving effect to its conflict of laws principles.  Any controversy or claim arising 
out of or relating to this Agreement, or the breach thereof, shall be settled by arbitration before a 
single arbitrator in Washington, DC, under the rules of the American Arbitration Association in 
effect at the time of commencement of the arbitration, and the parties agree that judgment upon 
the award rendered by the arbitrator shall be final, binding and may be entered in any court 
having jurisdiction thereof. 

15. Compliance with Law; CI Code of Ethics, and the GEF.  Service Provider will perform the 
Services in compliance with (i) the U.S. Foreign Corrupt Practices Act and Office of Foreign Asset 
Control regulations, as well as (ii) all laws and regulations of the country in which the Services are 
performed (including, but not limited to, such relating to bribery, corruption, terrorism financing, 
and equal employment opportunity, as well as all the generally accepted standards applicable to 
such work) as if such aforementioned laws and regulations directly reached the activities of the 
Service Provider. Further, Service Provider agrees to perform all Services and to conduct all 
activities related thereto in accordance with CI’s Code of Ethics, a copy of which is attached 
hereto as Appendix 2 and incorporated by reference. 

Service Provider shall provide copies of or provide access to CI, and the GEF, their 
representatives, and assignees, to inspect, review, or audit any and all records relating to this 
Services Agreement. 

16. Service Provider’s Anti-Terrorism Representation and Warranty.   Service Provider is hereby 
notified that U.S. Executive Orders, U.S., and other international law prohibit transactions with, 
and the provision of resources and support to, individuals and organizations associated with 
terrorism.  Service Provider, therefore, represents and warrants that Service Provider has not 
provided, and will take all reasonable steps to ensure that Service Provider does not and will not 
knowingly provide, material support or resources to any individual or entity that commits, attempts 
to commit, advocates, facilitates, or participates in terrorist acts, or has committed, attempted to 
commit, facilitate, or participated in terrorist acts, and is compliant with all other applicable 
provisions of such U.S. Executive Orders and U.S. law. 

17.  Counterparts And Facsimile Signatures.   

a. Each party agrees that the other party may rely on a facsimile copy of the signature of a duly 
authorized signatory and that upon the exchange of such facsimile signatures, electronically 
or otherwise, this Agreement shall be binding between the parties whether or not hard copies 
of this Agreement are ever exchanged between them 

https://www.conservation.org/docs/default-source/gef-documents/ci-gef-environmental-and-social-management-framework-(esmf)-version-06
https://www.conservation.org/docs/default-source/gef-documents/ci-gef-environmental-and-social-management-framework-(esmf)-version-06
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b.  This Agreement may be signed in one or more counterparts, each of which shall be deemed 
an original but all of which together shall constitute one and the same instrument even though 
all the parties are not signatories to the original or the same counterpart. 

18.  Severability.  In the event that any one or more of the provisions contained herein shall, for any 
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or 
unenforceability shall not affect any other provisions of this Agreement, but this Agreement shall 
be construed as if such invalid, illegal or unenforceable provisions had never been contained 
herein, unless the deletion of such provision or provisions would result in such a material change 
so as to cause completion of the transactions contemplated herein to be unreasonable. 

 
19.  No Third-Party Beneficiaries.  Except as expressly set forth herein, neither party intends that this 

Agreement shall benefit or create any right or cause of action in or on behalf of any person or 
entity other than the Service Provider and CI.20.Non-Assignment.  This Agreement shall not be 
transferred or assigned by Service Provider without prior written consent of CI. 

 
20.  Grievance Mechanism. Service Provider is responsible for the implementation and monitoring of 

the Code of Ethics (Attachment 2). Service Provider shall immediately report any allegations or 
suspicions of violations of Funding Terms and Conditions (including the Policy on Environmental 
and Social Safeguards, Prohibited Practices and Code of Ethics available at 
https://www.conservation.org/gef/about) or other Project related grievances. Grievances will be 
addressed in accordance with the grievance mechanism described in the Project Environmental 
and Social Management Framework or CI-GEF’s Mechanism for Integrity-Related Grievances, as 
applicable.  Service Provider shall ensure that all of its employees, sub-contractors, and sub-
grantees are informed of Grantor’s grievance mechanism at www.ci.ethicspoint.com or via phone 
to a local dial-in number displayed at www.ciethicspoint.com (“CI Ethics Hotline”). CI will promptly 
investigate any grievances submitted to the CI Ethics Hotline. CI will treat complaints as 
confidential to the extent possible, with the understanding that confidentiality may not be 
maintained where identification is required by law or to enable CI or law enforcement to conduct 
an adequate investigation.  

 
Service Provider shall not retaliate against any employee or other person who submit such 
grievances in good faith. Retaliation is subject to termination of this Agreement and other 
sanctions, including ineligibility of Service Provider to submit future proposals to CI for GEF-
related activities. 
Service Provider hereby expressly binds itself to include language substantially reflecting the 
terms of this provision in all sub-contracts and sub-awards issued under this Agreement. 
 

21. Audit; Financial Review. The Service Provider shall permit CI or the GEF, or any party designated 
by CI or the GEF, to inspect performance sites and/or the accounts and records of the Service 
Provider relating to the performance of this Agreement, and to make such accounts and records 
available to CI or the GEF for review, or to have them audited by auditors appointed by CI or the 
GEF, if so requested by CI or the GEF. 

 
22. Waiver.  Either party may specifically waive any rights under this Agreement by the other party, 

but no such waiver shall be deemed effective unless in writing, signed by the waiving party, and 
specifically designating the rights waived.  No waiver shall constitute a continuing waiver of 
similar or other rights.   

 
23. Entire Agreement; Amendments. This Agreement supersedes all prior oral or written agreements 

between the parties and constitutes the entire Agreement between the parties. Unless indicated 
otherwise herein, this Agreement may not be amended, supplemented, or modified in any respect 
except by a written agreement signed by both parties.   

 
24. Notices. Notice under this Agreement shall be deemed to have been sufficiently given either 

when served personally or when sent by first-class registered mail addressed to the parties at the 

https://www.conservation.org/gef/about
http://www.ci.ethicspoint.com/
http://www.ciethicspoint.com/
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addresses set forth below.  CI shall not be liable for, nor shall Service Provider be liable to 
perform, services or expenses incurred after the receipt of notice or termination. 

If to Service Provider: 
Contractor Name 
Contractor Address 
Phone:  Contractor Phone 
 

If to CI: 
Attn: Contact Person 
Conservation International Foundation 
Address : 
Phone:    
 

The authorized representatives of the parties hereto have caused this Agreement to be executed as of the 
date first written above. 
 
[Contractor Name]    Conservation International Foundation 
 
 
 
 
 
__________________________________ ______________________________ 
 
Date: Date:  
[Title] [Name and Title of CI representative] 
 Conservation International 
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