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MINISTRY OF FOREIGN AFFAIRS OF BRAZIL
BRAZILIAN FINANCIAL OFFICE
BROKERAGE AGREEMENT N. ......../...., ESTABLISHED BETWEEN THE BRAZILIAN FEDERAL GOVERNMENT THROUGH THE BRAZILIAN FINANCIAL OFFICE OF THE MINISTRY OF FOREIGN AFFAIRS AND ............................................................. 
The Brazilian Federal Government, through the Brazilian Financial Office (BFO), located at 1180 Avenue of the Americas, 17th floor, in the City of New York / State of New York, herein represented by its Head, Pedro Gustavo Ventura Wollny, hereinafter referred to as CONTRACTING PARTY, and .............................., located at ..................................., in ............................. hereinafter referred to as CONTRACTED PARTY, herein represented by .................................. (name and position in the Contracted Party), according to the company’s acts of incorporation OR power of attorney presented in the records, agree to enter into this Brokerage Agreement (hereinafter “Agreement”), resulting from Bidding n. 2/2023, under the following clauses and conditions.
1. CLAUSE ONE – PURPOSE
The object of this Agreement is the contracting of brokerage services for automobile insurance for the leased vehicles of all the posts of the Ministry of Foreign Affairs of Brazil in the USA, as well as property and general liability insurance for the BFO headquarters and the Head of the BFO’s Residence, and Umbrella insurance with complementary coverage, under the conditions established in the Terms of Reference.
Object of this Agreement:
	ITEM

	DESCRIPTION/ SPECIFICATION
	PRICE

	1
	[bookmark: _Hlk132105108]Brokerage for insurance policies for property and general liability insurance for the BFO’s headquarters and the Residence of the Head of the BFO, automobile insurance for vehicles at all posts of the Ministry of Foreign Affairs of Brazil in the USA, and umbrella insurance with excess coverage for claims whose damage exceeds the individual coverage of each contracted policy.
	USD 


The Agreement incorporates by reference the following documents:
The Terms of Reference (inclusive of the attachments);
The RFP (inclusive of the attachments);
The Contracted Party’s proposal (inclusive of the attachments);
CLAUSE TWO – TERM AND RENEWAL
The contract term is one (1) year and commences at the beginning of the contracted policies, renewable for up to ten (10) years (subject to the negotiation of the parties).
Renewal is conditional to negotiation between the parties.
[bookmark: _Hlk114497577][bookmark: _Hlk114497502]CLAUSE THREE – PERFORMANCE AND SUPERVISION OF THE AGREEMENT
The contractual performance management, the supervision models, the deadlines and conditions for completion, delivery and observation are contained in the Terms of Reference attached to this Agreement.
CLAUSE FOUR - SUBCONTRACTING
The conditions for subcontracting are contained in the Terms of Reference attached to this Agreement.
CLAUSE FIVE - PRICING
The value of each premium is the following:
	Coverage
	Frequency of payments (monthly or yearly)
	Monthly rate (if applicable)
	Total premium

	Property
	
	 
	 

	Carrier / Parent Company
	
	
	

	Gross Premium
	
	
	

	Taxes, Surcharges and Assessments (if any)
	
	
	

	TRIA Premium
	
	
	

	Commission %
	
	
	

	General Liability
	
	 
	 

	Carrier / Parent Company
	
	
	

	Gross Premium
	
	
	

	Taxes, Surcharges and Assessments (if any)
	
	
	

	TRIA Premium
	
	
	

	Commission %
	
	
	

	Automobile Liability
	
	 
	 

	Carrier / Parent Company
	
	
	

	Gross Premium
	
	
	

	Taxes, Surcharges and Assessments (if any)
	
	
	

	Commission %
	
	
	

	Umbrella Liability
	
	
	

	Carrier / Parent Company
	
	
	

	Gross Premium
	
	
	

	Taxes, Surcharges and Assessments (if any)
	
	
	

	TRIA Premium
	
	
	

	Commission %
	
	
	

	TOTAL
	
	 
	 


The above amount is merely an estimate, so that payments due to the Contracted Party will depend on the services effectively supplied, within a limit of 25% more or less than the total value above.
CLAUSE SIX - PAYMENT
The schedule for payments to the Contracted Party and other conditions related to it are defined in the Terms of Reference attached to this Agreement.
CLAUSE SEVEN – PRICE ADJUSTMENT
After the period of one year, and regardless of the Contracted Party’s request, the Contracted Party shall use its best efforts to obtain a reduction in prices for the insurance policies procured hereunder, and in the event that a reduction in prices is not obtainable, then Contracted Party shall use its best efforts to obtain a renewal price for any expiring policy that do not exceed 110% of the then current price of the expiring policy.
The readjustment will be performed in writing.
CLAUSE EIGHT – CONTRACTING PARTY’S OBLIGATIONS
The Contracting Party’s obligations are those set forth in the Terms of Reference attached to this Agreement.
CLAUSE NINE – CONTRACTED PARTY’S OBLIGATIONS
The Contracted Party’s obligations are those set forth in the Terms of Reference attached to this Agreement. 
CLAUSE TEN – CONFIDENTIALITY
The receiving Party will keep the other Party’s Confidential Information confidential and will not use the other Party’s Confidential Information or disclose the other Party’s Confidential Information to any person or entity, except in connection with services required to be provided or otherwise as expressly provided by this Agreement or as required by applicable law. Without limiting the generality of the foregoing, the receiving Party will not, without the prior written consent of the disclosing Party:
Use any portion of the Confidential Information for any purpose other than to carry out its obligations under this contract, including the Terms of Reference;
Disclose any portion of the Confidential Information to any persons or entities other than the receiving Party’s Representatives to have access to the Confidential Information as set forth herein;
Disclose any Confidential Information to any of the receiving Party’s Subcontractors or other third parties unless the Subcontractors or third parties have agreed to the same restrictions and conditions set forth herein, and then only as otherwise permitted herein.
The receiving Party will promptly notify the other Party if an unauthorized use, access, or disclosure of the other Party’s confidential information is discovered by the receiving Party, and provide the information reasonably known to the receiving Party with respect to such unauthorized use, access, or disclosure.
The receiving Party will safeguard the other Party’s Confidential Information using a reasonable degree of care, but not less than the degree of care used by the receiving Party to safeguard its own Confidential Information.
If the receiving Party is required to disclose the other Party’s Confidential Information by court order or other legal or administrative process, the receiving Party will immediately notify the other Party and cooperate with the other Party in any effort it may make to obtain a protective order or otherwise contest such disclosure.
Upon termination of this Agreement the receiving Party may retain one copy of the other Party’s Confidential Information solely as it deems for determining its rights and obligations under this Agreement or as required by law.
[bookmark: _DV_M482]“Confidential Information” means any of the following:
any information relating to a Party’s business, including but not limited to the Party’s proposed products and services and current and past financial information;
any information marked confidential, restricted, or proprietary.
Confidential Information does not include information independently known by the receiving Party at the time of disclosure by the furnishing Party, such as:
information which is independently developed by the receiving Party without any knowledge of the Confidential Information received from the disclosing Party;
information which is or becomes generally available to the public without the wrongful act or breach of this Agreement;
information which is received by the receiving Party from a third party on a non-confidential basis.

CLAUSE ELEVEN – GUARANTEE OF EXECUTION
[bookmark: _Hlk78351618]There will be no requirement for a contractual guarantee of execution.
CLAUSE TWELVE - TERMINATION OF AGREEMENT
This Agreement is extinguished when the policy year expires, regardless of whether the obligations of both contracting parties have been fulfilled or not.
The Agreement may be terminated before the obligations are fulfilled or before the end of the policy year for any of the reasons below:
non-compliance with RFP rules or Agreement clauses;
bankruptcy or civil insolvency, dissolution of the company or death of the Contracted Party;
[bookmark: _Hlk132812678]unforeseeable circumstances or force majeure, as defined below, preventing compliance with the Agreement.
For purposes of this Agreement, force majeure is any delay or failure to perform the obligations hereunder to the extent that such delay or failure is caused by an unforeseeable event beyond the reasonable control of the Contracted Party, including, but not limited to: fire, flood, earthquake, pandemic, acts of God, unusually severe elements of nature, riots and civil disorder, war or terrorism, provided that the non-performing Party is without fault in causing such default or delay and such default or delay could not have been prevented by reasonable precautions, and provided the non-performing Party takes commercially reasonable steps (i) to inform the other Party of the situation excusing performance, (ii) to limit and mitigate any adverse effects of nonperformance, and (iii) to resume performance as soon as reasonably practicable.
This Agreement may be terminated:
by mutual agreement of the parties;
through mediation, arbitration, by a dispute resolution committee, if mutually agreed upon by the parties.
Change in the articles of incorporation, change in the purpose or structure of the Contracted Party, shall not result in termination unless it prevents the party’s from performing its obligations under this Agreement.
If there is a change to the contracted legal entity, an addendum for shall be executed.
The notice of termination, whenever possible, shall be preceded by:
balance of completely or partially fulfilled contractual events;
list of payments already made and still due;
indemnities and fines.
The Agreement’s termination does not prevent the Contracted Party to charge values due for services already performed.
CLAUSE THIRTEEN – BUDGET ALLOCATION
The expenses arising from this Agreement will be charged to specific resources allocated in the General Fiscal Budget of the Brazilian Government for 2023, through the following resources allocation:
I. Management/Unit: DAEX - Divisão de Acompanhamento dos Postos no Exterior;
II. Resource Source: 1000 - Recursos Livres da União;
III. Work Program: 07.211.2216.20WW.0002 - Relações e Negociações Bilaterais;
IV. Expense Element: 3390.39 00 - Outros Serviços de Terceiros - Pessoa Jurídica;
V. Internal Plan: 172466.015;
VI. Purchase Order (for internal use of the BFO):
The allocation for subsequent fiscal years will be indicated after the approval of the respective Budget Law and release of corresponding credits, through an addendum to the Agreement.
CLAUSE THIRTEEN – OMISSIONS
The omissions and contingencies not covered herein will be decided in accordance with the local laws.
CLAUSE FIFTEEN – AMENDMENTS
Contractual amendments may be agreed upon between the parties:
when the modification of the object, for compliance with the purpose of the RFP, is mutually agreed upon;
to modify the Agreement value as a result of a quantitative increase or decrease of its object, within the limits allowed by this instrument;
to change the form of service performance, due to technical impossibility of the performance of the original Agreement terms;
to change the payment method due to extraordinary and unforeseen circumstances, maintaining the original amount;
for reestablishing the initial economic-financial balance of the Agreement in case of force majeure.
Any increases or suppressions that may be necessary, up to the limit of twenty-five percent (25%) of this Agreement's initial updated value, may be negotiated between the parties, under the same contractual conditions.
Registrations that do not characterize amendment of the Agreement may be executed by simple signature of an endorsement, exempting the execution of an addendum.
CLAUSE SIXTEEN – PUBLICATION
It shall be incumbent upon the Contracting Party to disclose this instrument on its official website.
CLAUSE SEVENTEEN – LAW AND COURT
This Agreement was drafted based on the applicable laws of the state of New York, and with consideration of the principles of Brazilian Law n. 14.133, of 2021.
Notwithstanding any provision herein to the contrary, this Agreement shall be governed by the laws of the State of New York, without giving effect to conflict of laws unless otherwise provided in this Agreement.
TO THE EXTENT PERMITTED BY LAW, EACH PARTY HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWS, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY INSTRUMENT EXECUTED PURSUANT HERETO OR IN CONNECTION WITH OR RELATED TO THE ACTIONS CONTEMPLATED BY THIS AGREEMENT, WHETHER NOW EXISTING OR HEREAFTER ARISING.
Any claim or dispute arising out of or relating to this Agreement shall be governed by the laws of the State of New York and settled by binding arbitration in the state of New York in accordance with the then-current rules or regulations of the American Arbitration Association. The parties hereto agree to be bound by the award in such arbitration, and judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.
In no event will Contracting Party’s liability arising out of or related to this Agreement, whether in contract, tort, or under any other theory of liability, exceed the aggregate amount of premiums due and unpaid under any insurance policies procured by Contracted Party pursuant to this Agreement.

New York, May [day], 2023.

_________________________
Pedro Gustavo Ventura Wollny
Head of the BFO

_________________________
CONTRACTED PARTY’S LEGAL REPRESENTATIVE
WITNESSES:
1-
2- 
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