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Contract N° 70200/23-xx/00

Contract signed between the Brazilian Naval
Commission in Washington and Jfor
the hiring of services to handle the booking, issuance,
and delivery of both domestic {within the United States
of America} and international airline tickets for flights
that originate from the United States of America or, in
some instances, from countries in the Americas, China,
Korea, and Japan (BNCW's area of jurisdiction).

The Brazilian Federal Government, through the Brazilian Naval Commission in Washington (BNCW),
Brazilian Navy, located at 5130 MacArthur Blvd., N.W., Washington, DC, 20016, represented herein
by his President, CAPT ALEXANDRE VIZEU DIAS, ap_po_ir_itéd by Directive N° XX, 2023, holder of
Brazilian Navy |dentification Card N° XXXX, hereinafter referred to as BUYER, én_d the company
, represented by bearer of 1D N° with main offices
located at , hereinafter referred to as SELLER in v1ew of what is stated in Process
N° 63150.002822/2023-26, in compliance with the prowsso_ns of Regulatlon GM-MD N° 5,175, of
December 15, 2021, adapted to Iocal'peculiarities hereby decide to enter into this Contract
Agreement, resulting from the Online Reverse Bid Auc‘non N° 08/2023 through the clauses and
conditions set out below. : -

1. CLAUSE - OBJECT:

1.1 The object related to this bid procé_ess is to chdi:se the most advantageous proposal for the
hiring of services to handle the booking, issuance, and delivery of both domestic (within the
United States of America) and international airline tickets for flights that originate from the United
States of__Am'erica or, in some instances, from countries in the Americas, China, Korea, and Japan
(BNCW_’s area of jurisdiction}, acco’rd_i_ng to the clauses established in this Contract.

1.2 Bind'this Contract, regard I'es_s of the transcript:

1.2.1 The Term of Reference;

1.2.2 The Bid Notice;

1.2.3 The SELLER’s Proposal;

1.2.4 Any attachments to the above documents.

2. CLAUSE - TERM AND EXTENSION

2.1 The Contract's validity is 12 (twelve) months from the Contract's signature date, following
article 105 of Law N°. 14,133, of 2021.
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3. CLAUSE - CONTRACTUAL EXECUTION AND MANAGEMENT

3.1 The contractual execution regime, the management and execution models, and the deadlines
and conditions for the object's completion, delivery, monitoring, and receipt are in the Term of
Reference attached to this Contract.

3.2 This acquisition must be informed by the environmental sustainability criteria, based on Law n®
12.187/2009, combined with the international commitments assumed by the Brazilian
government, so that the SELLER, if possible, prioritizes recycled and recyclable products
compatible with consumption standards socially and environmenfal!y sustainable.

4, CLAUSE - SUBCONTRACTING

4.1 Partial subcontracting is permitted; however, the SELLER will remain respons;ble for
compliance with the Contract. :

4.2 Subcontractors must be legally established companles However the SELLER is solely
responsible for the conduct and performance of its Subcontractors including any irregularity
committed by them, any violation of the C_Qntract, illegalities, an_c_i_ negligence.

5. CLAUSE - CONTRACT AMOUNT

5.1 The total amount of_thié Contract is US$ xxxx. - o

5.2 The amount presented above Es'm’ere[y an estimate, so payments due to the SELLER will
depend on the number of tickets provided.

6. CLAUSE - PAYMENT

6.1 The deadline for payment to the SELLER and other conditions are defined in the Term of
Reference, Annex A of the Bid Notice.

7. CLAUSE - .READJUSTMENT

7.1 wWithin the valldlty of thls Contract the price may not be adjusted, except in the case of
item 15.1.

8. CLAUSE - BUYER'S OBLIGATIONS
8.1 The BUYER's obligations are:

8.1.1 Require the fulfillment of all obligations assumed by the SELLER, following the Contract and
its attachments:
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8.1.2 Receiving the object in the period and conditions established in the Term of Reference;

8.1.3 Reject, in whole or in part, the contracted object when in disagreement with the
specifications contained in the Contract;

8.1.4 Notify the SELLER, in writing, about vices, defects, or inaccuracies found in the supplied
object so that it may be replaced, repaired, or corrected, in whole or in part, at its expense,
according to the conditions established in this Contract;

8.1.5 Maonitor and inspect the performance of the Contract and the SELLER s compliance with its
obligations; R

8.1.6 Pay the SELLER the amount corresponding to the supp]y of the object in the period, form,
and conditions established in this Contract;

8.1.7 Apply sanctions to the SELLER in accordance with the law and this Contract;

8.1.8 Issue a decision on all requests and complaints related to the execution of this Contract,
except manifestly impertinent requests merely delaying - or devmd of interest for the proper
execution of this agreement; :

8.1.9 The Administration will have a peridd of 1 '(6h'e} month"'counting from the date of the
request protocol, to decide, aIIOng for a motwated extens:on for an equal period;

8.1.10 Notify the SELLER in wrlhng of the occurrence of any 1mperfechons failures, or irregularities
found during the execution of the services, setting a deadline for their correction, making sure that
the solutions proposed by |t are the most approprlate

8.1.11 The Admlmstratlon w:[l not be liable for any commitments undertaken by the SELLER
with th!l’d parties, ‘even if Ilnked to the execution of the Contract, as well as for any damage
caused to third parhes as a resu]t of an act of the SELLER, its employees, agents or
subordmates

9. CLAUSE . SELLER’S OBLIGATIONS

9.1 The SELLER shéi_l comply With all obligations contained in this Contract and in the Term of
Reference, assuming as e};clusively its risks and expenses resulting from the good and perfect
execution of the object, Ob'serving, also, the obligations set forth below:

9.1.1 Comply with the regular requests issued by the contract supervisor or higher authority and
provide any clarification or information requested by them;

9.1.2 Be responsible for defects and damages resulting from the execution of the object and any
damage caused to the Administration or third parties. This responsibility does not reduce the
supervision or monitoring of the contractual execution by the BUYER, who will be authorized to
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deduct from the payments due or of the warranty, if required in the Bid Notice, the amount
corresponding to the damages suffered;

2.1.3 Be responsible for complying with all labor, social security, tax, commercial and other
obligations provided for in specific legislation, whose default does not transfer the respensihility to
the BUYER and may not encumber the object of the Contract;

2.1.4 Keep during the whole validity of the Contract, in compatibility W|th the obligations assumed,
all the conditions required for qualification in the bid process;

9.1.5 Keep confidential all information obtained as a result of the Contract;

9.1.6 Assume responsibility for any discrepancies in the proposed price, including any variable
costs due to unforeseen future factors, making necessary adjustments if the injtial estimate in the
proposal does not adequately serve the Contract's purpose, except to re-establish the initial
financial balance of the Contract in case of force Majeure, unforeseeable circumstances,
governmental actions, or events, predictable or not, with unforeseen outcomes that hlnder the

Contract’s agreed-upon execution;

2.1.7 Notify the BUYER of any lmpedlments that may result in delays or suspension of the delivery
of the contracted object;

9.1.8 Assume responsrblllty for tax expenses arls:ng from the award of this Bid Process (Electronic
Auction); : : o

9.1.9 Assume respohéibi'iity for properiy damage 6r any losses arising from this Contract when
caused by the direct or 1ndirect act‘ron omission of ItS employees or subcontractors acting on its
behalf.

$.1.10 R_e_s'pe'n'c'i' to'the “Quotation Request” as follows:

a) Acknowledge receipt of the e-mail as soon as possible;

b) On business days, from 9 arr_l_on-wardé, quotations must be sent to the BUYER within 2 (two)
hours from the time of request and must contain all pertinent information, such as seat class,
airline, dates, c1ty of origin, connectmg cities, stopover, destination city, total duration of the trip,
amounts to be charged '

c) There must be at least 3'(three) propasals to compare with the following conditions:

| - Non-stop flights or fewer connections and lower prices.

It - In case of return to Brazil, flights that aliow the majority of checked bags;

HI - All domestic flights must be refundable,
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9.1.11 Respond to the "Travel Request” as follows:
I - Acknowledge receipt of the e-mail as quickly as possible;
Il - On the same day, the reservation must be confirmed;

[l - The travel ticket must be issued within a maximum period of 15 {fifteen) days from the date of
the "travel request”;

IV - When the "travel request” is submitted to the SELLER, the main pas;chnger must be contacted
before issuing the ticket. If by chance the SELLER has any dlfﬁcuity in reachmg the passenger, the
BUYER must be contacted before issuing the ticket; X

V - The SELLER must issue a ticket specified in the RequeSt Document indicating the departure and
arrival destinations, but subject to the beneficiary's itinerary, as long as it is within the ticket
budget authorized by the request. The beneficiary will bear any additional costs resu[ﬁng from the
change in ticket issuance and any refunds sent to the BUYER. The only mandatory information on
the invoice regarding the itinerary is the departure and arrival deshnahons as requested. Any
other services to be provided by the agency to the beneﬁuary must be negotiated between both
parties, and the BUYER will not be responsible for any additional costs.

9.1.12 Provide telephone, e-mail, or other means of 'c'ommunicatio.n. 24 (twenty-four) hours a day,
7 (seven) days a week, in order to process the request and lssue the ticket in less than 12 {twelve)

hours from the request.

9.1.13 Provide a heip¥désk service 24 (twenw-foufj_hours a day, 7 (seven) days a week, available
to assist beneficiaries in ﬂight cancellatio'n overbooking, or other similar incidental situations.

9.1.14 Respond to regular transportatlon requests W|th|n 24 (twenty-four) hours of receiving the
Air Tlcket Request Form :

9.1.15 Dellver at no addlhonal cos'f the ticket(s) to personnel supported by the Brazilian Naval
Commlssmn in Washmgton USA and other countries.

10. CLAUSE - HIR]NG GUARANTEE
10.1 There will be no r_equlrement for a Contract guarantee.
11. CLAUSE ~ ADMINISTRATIVE INFRACTIONS AND SANCTIONS

11.1 For the total or partial non-execution of the Contract, the BUYER can, guaranteeing a previous
defense, apply to the SELLER the following sanctions:

a) Warning.
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b} The unjustified delay in the execution of the Contract, starting from the first day of the
postponement of the service, will subject the SELLER to the fine of 0.1% (0.1 percent) for a day of
delay, limited to 30 days (thirty) days. Reaching this limit, the fine will be converted into a
compensatory fine,

c) Compensatory fine, in a percentage of 10 (%), levied on the value of the unfulfilled portion of the
Contract;

d) Temporary suspension from participation in bids and rmpedzment to Contract with this Naval
Commission for a period not exceeding two (2) years;

e) Declaration of ineligibility to bid or Contract with the Brazilian Public Administration while the
reasons that determined the punishment last or until rehabilitation is promoted before the authority
that applied the penalty, which will be granted whenever the SELLER reimburses the BUYER for the
resulting damages and after the period of the sanchon used based on the item "c" elapses.

11.2 The penalties provided in item 11.1, paragraphs "a ""d," and "e" may be applied':tdgether with
one of the paragraphs "a" and "b," being allowed the prewous defense of the SELLER, in the respective
process, within 5 (five) working days.

11.3 The sanction established in paragraph "e" of'_ite_m 11.1 is of the exclusive competence of the
Minister of Defense, the defense of the SELLER being allowed in the respective process within 10 {ten)
days of the opening of the case, and the rehabllltahon can be requested after 2 {two} years of its
application. : : SN

11.4 The fine referred to in paragraph " of item 11.1 does not prevent the Administration from
unilaterally terminating the Contract and applylng the other sanctions provided for in this Contract.

11.5 The fine, applied after reguiar admmsstratlve proceedlngs will be deducted from the respective
contractor's guarantee if any.

11.6 If ’rhe_ﬁne is higher than_ the value of the guarantee provided, in addition to the loss of this, the
contractor will be liable for the difference, which will be deducted from any payments due by the
Administration or even, when app_l_icable, charged judicially.

12. CLAUSE - CONTRACT TERMINATION

12.1 The Contract will be 'terrninated when the obligations of both parties are fuifilled, even if this
occurs before the stipulated deadline.

12.2 If the obligations are not met within the stipulated time, the term will be extended until the
completion of the object, in which case the Administration shall provide the readjustment of the
schedule set for the Contract.

12.3 When the non-conclusion of the Contract referred to in the previous item results from the
SELLER's fault:
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12.3.1 It will be canstituted in default, being applicable to the respective administrative sanctions;

12.3.2 The Administration may choose to terminate the Contract and, in this case, will adopt the
measures allowed by law for the continuity of Contract enforcement.

12.4 The total or partial non-performance of the Contract gives rise to its termination, with the
appropriate contractual, legal, and regulatory consequences,

12.5 The BUYER reserves the right to terminate the referred Contract in case of contractual non-
performance through written notice addressed to the SELLER, which may lead to the
establishment of an Administrative Liahility Process, ensuring the adversary and the entire defense
if: L L

a) The SELLER fails to fulfill any contractual obligations or irregularly fulfills the contractual clauses,
specifications, projects, and terms and does not take measures to remedy such defaults after
receiving formal notification; :

b} If there is slowness in compliance, leading the BUYER to prove the impossibility of completing
the delivery within the stipulated deadllnes, o

c) The SELLER becomes insolvent, goes mto vo[untary or compuisory liguidation, except for
merger; : :

d) The unjustifiable delay_ih the dé[i'\'/'e'ry_ of the dbjejé_t' by the SELLER;

e} The interruption of Sijpply without ju'st cause and prior communication to the Administration;

f) Total or partial subcontraét_in_g o_f the c.Jb.j'ect', the association of the SELLER with others, the total
or partial assignment or transfer, as well as the merger, split, or incorporation, not admitted in the

contract;

g) Failure to comply with the regular determinations of the designated authority to monitor and
supervise its execution, as well as those of its superiors;

h} Declaration of bankg’uptcy or _the institution of civil insolvency;
i) Dissolution of the company or the death of the SELLER (if applicable);

J} Corporate alteration or change in the finality or structure of the Contract, which impairs the
performance of the Contract;

k) Suppression of services, resulting in a modification of the initial Contract value beyond the

permitted limit of 25% (twenty-five percent} of the initial updated contract value.
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12.6 The following also constitute grounds for termination of the Contract:

a) The delay of more than 90 {ninety} days of the payments due by the SELLER arising from
services, or parts of them, already received or executed, except in case of public calamity, serious
disturbance of the internal order or war, assured to the contractor the right to opt for the
suspension of the fulfillment of its obligations until the situation is normalized;

b) The occurrence of fortuitous case or Force Majeure, regularly proven impeding the execution of
the Contract.

13. CLAUSE - BUDGET ALLOCATION
13.1 The expenses to comply with this bidding process are fofeseen in the Muli-Year Plan and are

programmed in a specific budget allocation, predlcted m the Union budget for the year of 2023, in
the classification below: :

Management/Unit: ' 70200
PTRES: 174702 -
INTERNAL ACTION: B481TB0020)
Nature of Expense: 339033

14. CLAUSE - OMITTED CASES

14.1 The BUYER will deCIde the omltted cases accordlng to the provisions of the Regulation GM-
MD Ne. 5,175, of December 15, 2021 and other BraZIllan norms.

15, CLAUSE - MODIFICAT_II_ONS
15.1 The SELLER is 'req_L__lired'to' ecc':ept, under the same contractual conditions, the additions or
deletions that may be necessary up to the limit of 25% (twenty-five percent) of the updated initial

value of the Contract.

15.2 Registrations that do not'_charactefize alteration of the Contract may be done by simple
notification, dispensing the celebration of an amendment.

16. CLAUSE - PUB:LI'CA_‘I'ION.. S

16.1 BNCW undertakes t.o' eublicize all information related to this bid process.

17. CLAUSE - FORUM

17.1 If the PARTIES cannot resolve any disputes arising from or relating to this Contract amicably,

such claims shall be determined by arbitration following the International Arbitration Rules of the
American Arbitration Association.

Contract N® 70200/23-xx/00 - Bid Process n® 08/2023

9de 10



17.2 The place of arbitration will be in Washington, DC, the number of arbitrators will be three, and
the arbitrator's decision will be final and binding on the PARTIES. Each party shall select one
arbitrator within thirty {30) days after the commencement of the, be arbitration, and both arbitrators
shall select a third. If either party fails to appoint an arbitrator within this period, the arbitrator
chosen by the other party will be the sole arbitrator. Suppose the two arbitrators do not agree on the
selection of a third arbitrator within 45 (forty-five) days after the commencement of the arbitration,
the American Arbitration Association will select the third arbitrator.

17.3 The arbitration must be conducted in English, and all documentation must also be in English.
The arbitration award shall be the sole and exclusive remedy between the parties concerning
claims, counterclaims, issues, or bills presented or pleaded to the arbitrators. The award must be
paid in US Dollars, net of any tax, deduction, or offset. Any costs, fees and, expenses incurred in
enforcing the judgment will be charged against the party resastmg such enforcement

17.4 All notices relating to the arbitration shall be in English and writing.

17.5 The dispute or claim arising out of or relating to the Contract will be determined following the
Maritime and Commercial Laws applicable to this type of trade, and the parties will submit to the
jurisdiction of the federal courts located in the District of CoEumbla They will waive the right to
claim a lack of personal jurisdiction in any [egal process

18. CLAUSE -~ COPIES
18.1 To secure and vaildate what has been agreed upon thlS Contract has been drawn up in
two COPIES of equal content, whlch the contractmg PARTIES have signed after having been

read and found to be in order.

Washington DC, XXXX, 2023.

ALEXANDRE VIZEU DIAS [COMPANY'S REPRESENTATIVE]
. CAPT - President
Witness: ' o

[COMPANY'S WITNESS]
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