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ANNEX B - Contract Draft

Contract N° _______________

Contract signed between the Brazilian Naval
Commission in Washington and ______________

(Winning bidder) for the hiring of a service provider
company for meal supply for the workforce of the
Brazilian Naval Commission in Washington (BNCW)
and the Naval Attaché in the United States
(AdiNavEUA) on business days.

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, appointed by Directive No. 62, 2023, holder of
Brazilian Navy Identification Card No. _________, hereinafter referred to as BUVER, and the
company __________ (Winning Bidder), represented by __________(name), holder of the Identity
document n° _______, with main offices located at ______________ (Winning bidder address),
hereinafter referred to as SELIER, in view of what is stated in Process n° 63150.002250/2024-66, , in
compliance with the provisions of Regulation GM-MD No. 5.175, of December 15, 2021, adapted to
local peculiarities, hereby decide to enter into this Contract Agreement, resulting from the Online
Reverse Bid Auction No. 03/2024, through the clauses and conditions set out below.

1. OBJECT:

1.1 The object regarding this contract is the hiring of a service provider company for meal supply for
the workforce of the Brazilian Naval Commission in Washington (BNCW) and the Naval Attaché in
the United States (AdiNavEUA) on business days, in accordance to the table bellow and the
conditions and requirements listed in the Terms of Reference.

1.2 Object of the contract:

ITEM DESCRIPTION Monthly Annual
Amount Amount

the hiring of a service provider company for meal
supply for the workforce of the Brazilian Naval
Commission in Washington (BNCW) and the Naval
Attaché in the United States (AdiNavEUA) on $ $
business days, based on an average of 51 meals per
day.

1.3 Bind this Contract, regardless of the transcript:

1.3.1 The Terms of Reference;
1.3.2 The Bidding Notice;
1.3.3 The SELLER’s Proposal;
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1.3.4Any attachments to the above documents.

2. TERM AND EXTENSION

2.1 The contract term is 12 months from the contract signing date, in accordance with Articie 55 of
GM-MD Ordinance No. 5,175, dated December 15, 2021, extendabie up to a maximum of 60
months, if there is interest from the Administration.

2.2 The extension referred to in this item is subject to approvai by the competent authority,
confirming that the conditions and prices remam advantageous for the Administration, ailowing
negotiation with the SELLER, whiie ensuring compliance with the foiiowing requirements:

a) ft is formaiiy demonstrated in the process that the service provision has a continuous nature;
b) A report detaiiing the contract execution is attached, indicating that the services have been
provided regulariy;
c) A written justification and reason attached, stating that the Administration maintains interest in
the service;
d) There is an express statement from the SELLER indicating interest in the extension;
e) lt is proven that the SELL.ER maintains the initial qualification conditions.

2.3 The contract cannot be extended when the SELLER has been penaiized with sanctions such as
deciaration of unsuitabiiity or prohibition from bidding and contracting with the pubiic sector,
observing the scope of appiication.

2.4 The term and execution may be extended through the signing of an amendment.

3. DEUVERY AND CONTRACT MANAGEMENT

3.1 The contractual execution regime, the management and execution modeis, as weii as the
deadlines and conditions for compietion, deiivery, observation and receipt of the object are set out
in the Terms of Reference, attached to this Contract

3.2 Ali notices or permissions required by BNCW and the Selier to each other must be formal,
written in English, and must be followed by an acknowiedgment of receipt. Notices must be
addressed to the contacts beiow:

For the SEILER: Name of the Contact from the SELLER
SELLER’s name
SELLER’s teiephone number
SELLER’s E-mau address

For the BUYER: Brazilian Naval Commission in Washington
ATTN: Bidding and Administrative Contracts Division
Contract Number: ___________________________
Telephone: (202) 244-3950 - ext.: 320/321
Email:elias.ferreira@marinha.mil.br and

manoela.accioiy(~ marinha.mii. br
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4. SUBCONTRACTING

4.1 Subcontracting of the contractual object is not permitted.

5. PRICE

5.1 The monthly value of the contract is USD xxxxx ( XXXXXXXXXX American dollars), comprising of
a total of USD xxxxx (XXXXXXXXX American Dollars)

5.2 The above amount includes ali ordinary direct and indirect expenses arising from the execution
of the object, including taxes and/or duties, social, labor, social security, fiscal, and commercial
charges, administrative fee, freight, insurance, and other expenses necessary for the fulI
compliance with the contract object.

5.3 The above amount is merely an estimate, so payments due to the SELLER will depend on the
actual quantities provided.

6. PAYMENT

6.1 The deadline for payment to the SELLER and other conditions relating to it are defined in the
Terms of Reference, attached to this Contract.

6.2 Payment is subject to discounts resulting from administrative penalties, due to non-compliance
with contractual execution. Payments will be made once it is verified that they are in compliance
with the terms and conditions of this contract and upon authorization from the contract inspector;

6.3 The BUYER is exempt from taxes nationwide on purchases above USD 500.00. A copy of the tax
exemption card can be provided upon request.

6.4 Bank details for payment purposes: SELLERs name as per the bank account, Bank; Branch;
Account; IBAN; and Swift Code.

7. READJUSTMENT

7.1 After the lapse of one year, prices may be adjusted, at the request of the interested party,
exciusively for obligations initiated and concluded after the annual occurrence, based on the
Consumer Price Index - CPI” in the United States or equivalent index with market practice.

7.2 The new contractual values resulting from the adjustments may start on a future date, provided
that agreed upon by the parties, without prejudice to the counting of the year for the granting of
future renegotiations.

7.3 The request for adjustment must be made during the contract’s validity period and before any
extension or termination of the contract, under penalty of preclusion.

7.4 Adjustments will be formalized through an amendment agreement, subject to the conditions
set forth in clause two.
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8. BUYER’s OBLIGATIONS

8.1 The BUYER’s obligations are:

8.1.1 Require the fulfiliment of ali obligations assumed by the SELLER, foiiowing the Contract and its
attach ments;

8.1.2 Receive the object within the deadiine and conditions estabiished in the Terms of Reference;

8.1.3 Reject, in whoie or in part, the contracted object when in disagreement with the
specifications contained in the Contract and its annexes.

8.1.4 Notify the SELLER, in writing, about vices, defects, or inaccuracies found in the suppiied object
so that it may be repiaced, in whole or in part, at its expense, in accordance with the conditions
estabiished in this contract;

8.1.5 Monitor and supervise the performance of the Contract and the fuifiiiment of obligations by
the SELLER;

8.1.6 Pay the SELLER the amount corresponding to the suppiy of the object in the period, form, and
conditions estabiished in this Contract;

8.1.7 Appiy sanctions to the SELLER in accordance with the iaw and this Contract;

8.1.8 Not to engage in acts of interference in the SELL.ER’s management, such as:

a) estabiishing a subordination reiationship with the SELLER’s empioyee;
b) requiring the SELLER’s empioyee to perform tasks outside the scope of the contract object; and
c) foreseeing requirements that constitute undue intervention by the Administration in the SELLER’s
internai management.

8.1.9 Expiicitiy issue decisions on ali requests and compiaints reiated to the execution of this
Contract, except for requests that are manifestiy irreievant, purely diiatory, or of no interest to the
proper execution of the agreement.

8.1.10 The Administration shall have a period of 1 month, from the date of the request protocol, to
decide, with the possibiiity of a motivated extension for an equal period.

8.1.11 Notify the SELLER in writing of any imperfections, faults, or irreguiarities identified during
the provision of services, setting a deadline for their correction, ensuring that the solutions
proposed by them are the most appropriate;

8.1.12 The Administration shail not be liabie for any commitments assumed by the SELLER with
third parties, even if reiated to the execution of the contract, as weii as for any damage caused to
third parties as a resuit of an act by the SELLER, its empioyees, agents, or subordinates; and

8.1.13 Arrange for the accreditation of the SELLER’s employees 50 that they can perform their
activities.
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9. SELLER’s OBLIGATIONS

9.1 - The SELLER shall comply with ali obligations contained in this Contract and in the Term of
Reference, assuming as exclusively its risks and expenses resuiting from the good and perfect
execution of the object, observing, also, the obligations set forth beiow:

9.1.1 - Comply with regular determinations issued by the contract inspector 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, as well as
for any damage caused to the Administration or third parties, not reducing responsibility due to the
supervision or monitoring of the contractual execution by the BUYER, who wili be authorized to
deduct from the payments due or the guarantee, if required in the notice, the amount
corresponding to the damages suffered;

9.1.3 Be responsible for complying with ali labor, social security, tax, commercial and other
obligations provided for in specific legislation, non-compliance does not transfer responsibility to
the BUYER and cannot encumber the object of the contract;

9.1.4 Maintain throughout the term of the contract, in compatibility with the obligations assumed,
ali the conditions required for qualification in the bidding;

9.1.5 Notify the Contract Supervisor, within 24 (twenty-four) hours, of any abnormal occurrence or
accident that occurs at the service location;

9.1.6 Hold accountable for any mistake in the sizing of the quantities of the proposal, inciuding
variable costs arising from future and uncertain factors, and must complement them, if what was
initiaily foreseen in the proposal is not satisfactory for meeting the object of the contract, except to
reestablish the initial economic-financial balance of the contract in case of force majeure, act of
God or fcictum principis ar as a result of unpredictable or foreseeable facts with incalculable
consequences, which make the execution of the contract as agreed unfeasible;

9.1.7 Provide quaiified empioyees with knowledge of the services to be performed, in accordance
with the regulations and requirements in effect, taking responsibility for any damages ar failures
that may compromise the performance of their duties.;

9.1.8 Take responsibility for tax expenses arising from the award of this Bidding Process (Online
Reverse Bid Auction);

9.1.9 Take responsibility for the actions of its employees as well as for any work accidents involving
its employees or subcontractors that may occur during the provision of services;

9.1.10 Assume responsibility for property damage, or any losses arising from this Contract when it
is caused by its own employees’ direct, indirect actions, ar omissions, ar its subcontractors acting
on its behalf.
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9.1.11 Cease, at the BUYERs request, any activity that is not being executed according to good
technique or that poses a risk to the safety of persons or property of third parties;

9.1.12 Execute the contractual object through suitable individuais, assuming fuli responsibility
for any damages or failures that may compromise the performance of their functions, with
the End User being abie to demand the removai of individuais whose conduct is considered
incompatibie with military ethics, with the SELLER also being obiigated to indemnify for ali
damages they may cause;

9.1.13 Not ailow the use of any labor from individuais under sixteen years of age, except as
apprentices for those over fourteen years of age, nor aliow the use of labor from individuais under
eighteen years of age for night, dangerous, or unhealthy work;

9.1.14 Allocate the necessary empioyees for the perfect fulfillment of the clauses of this contract;

9.1.15 Not hire, during the term of the contract, a spouse, partner, or relative in a direct une,
coilateral, or by af-(-inity, up to the third degree, of a contracting party’s director or pubiic servant
who has performed a function in the bidding or who acts in the supervision or management of the
contract;

9.1.16 Provide the uniforms to be used by its empioyees, as provided in the Terms of Reference,
without passing on any costs to them;

9.1.17 Make payment of the saiaries of the empioyees aliocated in the contractual execution;

9.1.18 Instruct its empioyees regarding the need to compiy with the internal rules of the
Administration.

10. HIRING GUARANTEE

10.1 There wiil be no requirement for contracting guarantee since, concerning the contract
execution, there are no risks for the BUYER, given that payment to the SELLER wili occur after the
effective deiivery of the goods/rendering of the service.

11. ADMINISTRATIVE INFRACTIONS AND SANCTIONS

11.1 For total or partiai non-compliance with the contract, the BUYER may, ensuring prior defense,
appiy the foliowing sanctions to the SELLER:

a) Written warning for non-compiiance with any contractual obiigations considered minor
infractions, understood as those that do not cause significant harm to the contracted service;

b) Temporary suspension from participating in bids and prohibition from contracting with this Naval
Commission for a period not exceeding 2 (two) years;

c) Declaration of ineligibiiity to bid or contract with the Braziiian Public Administration while the
reasons for the penaity persist or until rehabiiitation is granted by the authority that imposed the
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penalty, which will be granted whenever the SELLER reimburses the BUYER for the resulting
damages and after the period of the sanction applied based on item “b” has elapsed; and

d) Fine as provided for in this contract.

11.2 The aforementioned tine, in case of delays in providing the service that are not justitied by
Force Majeure, may be applied by the BUYER as compensation of 1% of the total monthly payment
(using an estimate of 51 rneals) for each day of non-compliance (total or partial).

11.2.1 The tine shall not exceed the amount of the monthly invoice.

11.2.2 After notification of the application of the tine, the SELLER must pay it within 10 (ten) days
after notitication or request its deduction from the payments due to the BUYER.

11.2.3 lf twenty (20) business days pass after the deadline for the payment of the tine and the
SELLER has not yet made the payment, the Naval Commission may terminate this contract, as per
Clause Twelve - Termination.

11.2.4 When the total amount of tines exceeds 15% (tifteen percent) of the total contract price, this
contract may be terminated, and this Naval Com mission wiIl collect the payment of the tines owed.

11.2.5 Before the application of the tine, the interested party may present a defense within 15
(tifteen) business days from the date of notitication.

11.2.6 The SELLER may appeal the tine to the President of BNCW within tive business days of
receiving notitication of the penalty. The President will issue a tinal decision within tive business
days from the date of receiving the SELLER’s appeal. After the tinal decision, if the penalty persists,
the tine will be paid in accordance with item 11.2.2.

11.3 AlI sanctions provided for in this Contract may be applied cumulatively with the tine.

11.4 The competent authority, in applying the sanctions, will consider the nature and severity of the
infraction com mitted, the peculiarities of the specitic case, aggravating or mitigating circumstances,
the damages arising for the BUYER, as well as the educational nature of the penalty, observing the
principIe of proportionality.

11.5 The written notices referred to in this Clause will be sent by registered letter.

11.6 The SELLER shall be solely responsible for events of death, injury, loss, or damage to persons or
property associated with the execution of the service, caused by their negligence or that of their
employees, agents, or subcontractors.

11.7 The application of any of the penalties provided for will be carried out in an administrative
process that will ensure the right to contradict and ample defense to the SEL.LER.

11.8 The sanction established in item “c” of item 11.1 is the exclusive competence of the Minister of
State for Defense, allowing the SELLER’s defense in the respective process within 10 (ten) days from
the opening of the view, with rehabilitation being requested after 2 (two) years from its application.
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12. CONTRACT TERMINATION

12.1 The contract will be terminated when the obligations of both PARTIES are fulfilled, even if this
occurs before the stipulated deadline.

12.2 The contract may be terminated before the fixed term, without cost to the BUYER, when there
are no budgetary credits for its continuation or when it understands that the contract no longer
offers advantages.

12.2 The contract may be terminated before the obligations stipulated therein are fulfilled, or
before the fixed term therein is fixed amicably, ensuring due process and fuil defense.

12.3 When the non-completion of the contract referred to in the previous item is due to the
SELLER’s fault:

12.3.1 The SELLER shall be deemed to be in default, subject to the respective administrative
sanctions applicable to him; and

12.3.2 The Administration may choose to terminate the contract, and in that case, wilI adopt the
measures allowed by law for the continuity of contractual execution.

12.4 The total or partial non-performance of the contract warrants its termination, with the
appropriate contractual, legal, and regulatory consequences, and shall be formally justified,
ensuring the right to be heard and the right to a fuil defense.

12.5 The BUYER reserves the right to terminate the said Contract in the event of contractual non
performance, through written notification addressed to the SELLER, which may lead to the initiation
of an Administrative Responsibility Process, ensuring the right to be heard and the right to a fulI
defense, in the foi iowing cases:

a) the SELLER fails to fulfill any contractual obligations or irregularly fulfills contractual clauses,
specitications, projects, and deadlines and fails to take measures to remedy such breaches after
receiving formal notification;
b) the slowness of its performance, leading the BUYER to prove the impossibility of the SELLER
from completing the delivery within the stipulated deadlines;
c)the SELLER becomes insolvent, enters into voluntary or compulsory liquidation, except for merger
purposes;
d) the unjustified delay in the delivery of the object by the SELLER;
e) the interruption of the supply without just cause and prior communication to the Administration;
f) the total or partial subcontracting of the object, the association of the SELLER with others, the
assignment or transfer total or partial, as well as merger, division, or incorporation, not allowed in
the contract;
g) failure to comply with the regular determinations of the designated authority to monitor and
oversee its execution, as weli as those of its superiors;
h) the declaration of bankruptcy or the initiation of civil insolvency;
1) the dissolution of the company or the death of the SELLER;

9of 12



ANNEX B - Contract Draft

j) the social change or modification of the purpose or structure of the cornpany, which irnpairs the
execution of the contract; and
k) the reduction of services, resulting in a modification of the initial contract value beyond the
perrnitted Iimit of 25% (twenty-five percent) of the updated initial contract value.

12.6 Also constitute grounds for contract termination:

c) Compensation and fines.

15. MODIFICATIONS

budget allocation,

Regulation GM-MD

15.1 - The SELLER is required to accept, under the sarne contractual conditions, the additions or
deletions that rnay be necessary up to the lirnit of 25% (twenty-five percent) of the updated initial
value of the Contract.

a) the delay of more than 90 (ninety) days in payrnents due by the BUVER for services, or portions
thereof, already received or executed, except in cases of public calarnity, severe disturbance of
internal order, or war, ensuring the SELLER’s right to choose to suspend the perforrnance of its
obligations until the situation is norrnalized;
b)the failure of the Adrninistration to release the area, location, or object for delivery within the
contractual deadlines; and
c) the occurrence of a fortuitous event or force rnajeure, duly proven, preventing the execution of
the contract.

12.7 The terrnination agreernent, whenever possible, wilI be preceded by:

a) A balance of contractual events that have been fully or partially fulfilled;

b) A list of payments already rnade and those still due; and

12.8 The sanctions provided for in Article 65 of Annex 1 of GM-MD Ordinance No. 5,175, of
Decernber 15, 2021, are applicable in any case of total and partial non-performance of the contract.

13. BUDGET ALLOCATION

13.1 Expenses to attend this bidding process are prograrnmed in a specific
foreseen in the Union budget for the 2025 fiscal year, in the classification below:

14. OMITTED CASES

14.1 The BUYER will decide the omitted cases according to the provisions of the
N° 5.175, of December 15, 2021 and other Brazilian norrns.

Manage rnent/Un it
PTRES
Internal Action:
Nature of Expense:

00001/70200
174713

B441010
339039
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15.1.1 Contractual changes must be made through the signing of an amendment, subject to prior
approval by the legal consuitancy of the contracting party, except in cases of justified need for the
anticipation of its effects, in which case the amendment must be formaiized within a maximum
period of 1 (one) month.

15.1.2 Records that do not constitute a change to the contract can be made by a simple annotation,
without the need for the signing of an amendment.

15.1.3 The merger, spinoff, or incorporation of the SEU..ER with another legal entity is allowed,
provided that the new legal entity meets ali the qualitication requirements specified in the original
bidding process, maintains ali the clauses and conditions of the contract, does not adversely affect
the execution of the agreed object, and receives express consent from the Administration for the
continuation of the Contract.

15.1.4 Any alteration to the Contract or the provision of any additional services not defined in the
object is subject to mutual written agreement.

16. PUBLICATION

16.1 BNCW undertakes to publish ali information related to this bidding process in the Oflicial
Gazette of the Union, as weii as on the Brazilian Navy’s Bidding Portal.

17. FORUM

17.1 If the PARTIES cannot resolve any disputes arising from or reiating to this Contract amicabiy,
such ciaims shall be determined by arbitration foltowing the International Arbitration Ruies of the
American Arbitration Association.

17.2 The piace of arbitration wili be in Washington, DC, the number of arbitrators wiii be three, and
the arbitrators decision wiil be final and binding on the PARTIES. Each party shall select one
arbitrator within thirty (30) days after the comrnencement of the, be arbitration, and both
arbitrators shall seiect a third. If either party faiis 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 wiii seiect the third arbitrator.

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

17.4 Ali notices reiating to the arbitration shall be in Engiish and writing.

17.5 The dispute or claim arising out of ar reiating to the Contract wiil be determined foilowing the
Maritime and Commerciai Laws appiicable to this type of trade, and the parties wiil submit to the
jurisdiction of the federal courts iocated in the District of Columbia. They wiil waive the right to
ciaim a lack of personal jurisdiction in any legal process.

llof 12



ANNEX B - Contract Draft

18. FORCE MAJEURE

18.1 The parties shall consider cases of force majeure, for the purposes of counting the deadlines
established in this Contract, as those that, being impossible to foresee or avoid, may prevent one of
the parties from meeting the scheduied dates. Neither party shaii be responsibie for deiays or
faliures to compiy with any part of this Contract if such deiays or failures are caused by events
beyond the reasonabie control of that party or its subcontractors (‘Force Majeure”).

18.2 Therefore, the foliowing is considered Force Majeure: inciuding, but not iimited to, war,
insurrection, revolution, civil war, strikes, biockades, epidemics, pandemics, outbreaks, nuclear
radiation, shortages of materiais or utilities, fires, earthquakes, tsunamis, typhoons, storms, floods,
volcanic activity, pressure waves, acts of nature, adverse weather conditions, government actions,
and others, which according to Subciause 18.1 are beyond the control of the affected party and
prevent the fuifiiiment of this Contract.

18.3 In the event of Force Majeure, the affected party shail notify the other party in writing within
10 (ten) business days from the onset of the Force Majeure period. The affected party must inform
the other party of the consequences of the Force Majeure in relation to deiays under the Contract
and the time required to overcome those deiays. By mutual agreement of the parties, the
scheduled dates shaii be extended by the respective periods of Force Majeure.

18.4 The contracting parties may terminate this Contract if the Force Majeure period persists for 6
(six) months.

18.1 To secure and validate what has been agreed upon, this Contract has been drawn up in two
COPIES of equal content, which the contracting PARTIES have signed after having been read and
found to be in order.

Washington DC, _______, 2024.

Witness:

ALEXANDRE VIZEU DIAS
Captam - Braziiian Navy

President

BNCW Witness

SEIIER

SEIIER Witness

18. COPIES
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