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CONSEJL DE lEUROPE 

ACT OF ENGAGEMENT 
(Direct Award I One-off contract) 

This Act of Engagement lays down the terms and conditions of the contract between 
the Provider, as described below, and the Council of Europe1 for the provision of 
consultancy services. 

The signature of this Act of Engagement by the Provider alone shall not constitute or imply any sort of 
contractual commitment on the part of the Council of Europe. This Act shall become contractually binding only 
upon signature by a Council of Europe authorised staff member (see Section B). 

The Provider shall: 
1. Fill in the below sections Contact details of the Provider and Bank details. Ensure that the "Name" of the 
Provider and the "Account hok:ler" are the same. 
2. Fill in the column "Fees" of the table of fees (See Section A}, where applicable; 
3. Sign the Act of Engagement (See Section B) and send a signed and scanned copy to the Council (See contact: point 
above). 

Legal personality2 D Natural person 0 Legal person o C.onsortium • 
'"- 

Name and address INSTITUTE FOR DEVELOPMENT OF FREEDOM OF INFORMATION (IDFI), 20 T. 

I • Shevdlenko Street, 0108 Tbilisi, Georgia �- - 
Representative 

G1org1 KLDIASHVIU, Executive Director 
c • 0 

" • Contact person 
Giorgi KLDIASHVIU E 

" • .e .s VAT n° (if any) 
" 204569617 • • ' " I � Country and 
" registration n° (if 

I 
.. 

Georgia 
any) • 

Email (Contact 
person) g.kfdiashvih@idfi.ge 

• 
Phone number 

(Contact person) +995 322 921514; +995 599 770100 

• 
Account holder 

INSTITUTE FOR DEVELOPMENT OF FREEDOM OF INFORMATION (IDFI) • I .,, IBAN n° GE46BG00000001380950 Full bank account 
:ii (if available) 

02 
n° (for non-IBAN • • countnes on'-9 11- .., �- .. Bank name 

I 
c 

and Branch Bank of Georgia BIGSWIFT Code 
BAGAGE22 • .. • • 

l-1_ Bank Address 29a Gagarin Street, Tbilisi Account currency Euru • 0160, Georgia • -�-- 

1 Which has its seat Avenue de l'Europe, 67075 Strasbourg Cedex, France 
2 The Council of Europe reserves the right to request documentary evidence. 
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�:rerm�-� reference / Table of fees 
The Council of Europe is currently implementing the project "Strengthening participatory democracy and human 
rights at local level in Georgia" within the Council of Europe Action Plan for Georgia 2020-2023. 

Within the scope of this project, the existing Handbook on Transparency and Dtizen Partidpation m Georgia (1st 
edition in 2017 and second edition in December 2020, updated for the purpose of the online tool bE-Open launched 
in March 2021) should be updated in line with an already-established structure, taking into account the most recent 
and specific relevant information. The third edition will be renamed Handbook on Open Local Govemment and 
Public Ethics and be restructured, as well as indude new sections. 

In that context, the Provider has been chosen to update and develop, based on an already-established structure, 
a reference handbook on open local government and public ethics for local authorities in Georgia, to be used in 
their daily work. The handbook should include specific infonnation about public ethics, accountabllity, transparency 
and citizen participation medlanisms, and refer to relevant domestic legislabon, the most prevalent corruption 
types and good practices. 

Prices 
Prices indicated below are final and not subject to review, throughout the duration of the contract. 

Prices are indicated in Euros without VAT. 

For the VAT regime to be mentioned on the invoice(s), please refer to Section B. below. 

Deliverables 't' 
Deadline for I 
delivery 't' 

Fees 

• 
I Review and update the existing content of the handbook based on a 

predefined structure: 
a. draft the domestic and international sections of four (4) new sub-- 

chapters, induding infonnation on the Georgian context, legislation, 
guidelines and good practices; 

b. draft two (2) short introductions to the chapters on transparency and 
citizen participation, and three (3) brief general domestic contexts on 
corruption, transparency and citizen participation 

>------- 

20/06/2021 2,500 EUR 

500 EUR 

500 EUR 19/07/2021 

05/07/2021 Finalise the handbook based on the inputs received from the Project team. ·���������-+-����---, 
Adapt the Georgian version of the Handbook based on the updated English 

I version. 

L TOTAL.,. 3,500 EUR 

Contract No . .,_ 8761/2638/01 
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B. Declaration of Agreement and Signature 
I, the undersigned, acting on my own behalf or as a representative of the Provider indicated below, hereby: 
- Declare having the authority to represent the Provider; 
- Declare that the information provided to the Council under this procedure is complete, correct and truthful. 
- Acknowledge, in signing this document, that I have been notified that if any of the statements made or information 

provided prove to be false, the Council reserves the right to terminate any existing contractual relations formed on the 
basis of such statements and information; 

- Express consent to any audit or verification that the Council may initiate by any means on the information provided 
under this procedure; 

- Declare that neither I or the Provider I represent is in any of the situations listed in the exdusion criteria below: 
• have been sentenced by final judgment on one or more of the following charges: participation in a criminal 

organisation, corruption, fraud, money laundering, terrorist finanang, terrorist offences or offences linked to 
terrorist activities, child labour or trafficking in human beings; 

• are in a situation of bankruptcy, liquidation, termination of acbvity, insolvency or arrangement with creditors 
or any like situation arising from a procedure of the same kind, or are subject to a procedure of the same 
kind; 

• have received a judgment wrth res judicata force, finding an offence that affects their professional integrity or 
serious professional misconduct; 

• do not comply with their obligations as regards payment of social secunty contributions, taxes and dues, 
according to the staMory provisions of their country of incorporation, establishment or residence; 

• are or are likely to be in a situation of conflict of interests. 
- Declare that neither I, ror the Provider I represent, are in a situation of a conflict of interests or a potential conflict of 

interest in relation to this procedure. I have been notified and understand that a conflict of interests may arise, in 
particular, from economic interests, pohtical or national affinities, emotional or family ties or any other type of shared 
relationship or interest; 

- Undertake to update the Council with significant information changes wittun a reasonable time. Significant information 
changes include, but are not limrted to change of legal status, ownership, name and address, loss of licence of 
registration, filing bankruptcy, suspenston or debarment by any national or local governmental agency or assimilated; 

- Accept without any derogation all the terms of the Legal Conditions as reproduced in the present document and 
understand that its signature shall constitute siqnab.Jre of the contract with the Counal subject to the signature 
of this Act by a representative of the Council. 

Toe Provider shaH fill kl this part, print the doarment,. sign in the box below and send a scan a>py of the whole document to the 
email address indrcated on the 1" 

I _/ 

31051 

For the Council of Europe T -� 
On behalf of the Secretary General of the Counc� I of 

Europe 
Signatory (Name, 

""""°"'"" Entity) ... 

b-.----- 
I AMS Number ,. 

Signature • 

Provider Jo, 

For the Provider T 

Signatory (Name, 
Funcbon and Enbty) • 

% of advanre 
:i) �t� 

1--�Place �-o�,-.� ,-,.�ru-:-t� 1L ,�='c"'c�--'"--'c"-'����� r 1--��--m�,- ,,-,- ,..,. -.-� ,n 
Date of S9Jature • r 

Signature,. 

- l 

[ Contract No ,.. 8761/2638/01 
�----- 
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INVOICING (This part is reserved for the Council of Europe) 

Invoicing Council of Europe Office in Georgia, 34 Chavchavadze Ave., Pixel Business Centre, VIII Floor, 0179 
Address .. Tbilisi, Geornia 

cal The invoice shall indicate prices net fixed amount. 
D The invoice shall be established exduding tax. 

The invoice shall be established ex duding tax, the following shall appear oo the pm-forma invo,ce and on the final invoice: According 
to Arbde 2 b) of Directive 2001/115/EC: "Intra-community seivice/sale to an exempted organisation: Articles 143 and 151 of Directive 

D 2006/112/EC." 
The Council of Europe shaU provide a VAT exemption certificate to the service provider/supplier with eadl order. The exemption 
certificate should be rel:nined by the Provider/Supplier and presented to the relevant tax authorities to justify tax-free invoicing. In 
case the Council of Europe is not rn a position to provide the said cert:fficate, the ewoice shall be established including all taxes. 
The invoice shall be establ!Shed induding all taxes. The invoice shall indicate the total amoont without taxes, the rate and the 
amount of the VAT and the total amOUlt 'inducing all laxes'. 

D For services physically carried out in France, providers who do not have a French VAT number must register with the French Fiscal 
Authorities: Directorate for non-resident tax/ sie.entreprises�angeres@clgfip.finances.gouv.fr / 10, rue du Centre/ 93465 N01sy- 
re-Grand Cedex: / + 33 (0)1 57 33 85 00 

The invoice shall be estabhshed including all taxes (French VAT at the applicable rate). Providers/suppliers are required to register 
for VAT purposes at the VAT Mini One Stop Shop (VAT MOSS) of their choice. The invoice shall indicate the tot.al amount without 

D taxes, the rate and the amount of the VAT and the total amount 'including all taxes'. The invoice shall also stipulate the following 
statement: "French VAT collected by the Provider and paid to the Mini One-stop shop m [Address/Country] under the MOSS 
identification number fNo. YYl". 

Comments I 
The Provider shall invoice the Council as mchcated above. For any question, please contact the contact point of this contract. For aspects other 
than VAT, the 11W01Ce shall conform to the applicable leg!Slabon. Unless agreed otherwise between the parties. the invoice shall be in the currency 
soecfied in the table of fees rsee Section Al. 

I eontract No. ,... s16112638/01 
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C. Legal Conditions 

ARTICLE 1- GENERAL PROVISIONS 
1.1 The Provider undertakes, on the conditions and in the manner laid down by common agreement hereafter excluding 

any accessory verbal agreement, to provide the list of Deliverables reproduced in the Terms of reference (see Section 
A above) related to the present contract. 

1.2 The present contract is composed, by order of precedence, of: 
a) the Act of Engagement, rn Its entirety (cover page, Sections A and 8 and the present Legal Conditions). 

1.3 Any general purchasing terms and condft:Jons of the Provider shall never prevail over these legal conditions. Any 
provision proffered by the Provider in its documents (general conditions Of rorrespondence) conflicting with the dauses 
of these legal concttcos shall be deemed void, except for aoy dauses whidl may be more favourable to the Council. 

1.4 For the purposes of this Contract: 
a) "Contract" shall refer to the documents desrnbed in 1.2, above; 
b) "Council" shall mean the Council of Europe; 
c) "Deliverables" shall mean the services or goods as described in the Tenns of reference; 
d) "Parties" shall mean the Council and the Provider; 
e) "Provider" shall mean the legal or physical person selected by the Council for the provision of the Deliverables. This 
person may equally be referred to as the "service Provider" or the "Consultanr. 
ARTICLE 2- DURATION 
The contract is corx::luded until complete execution of the obligaUons d the parties and takes effect as from the date of its 
signature by both parties. The services shall be executed in accordance with the timeframe indicated in the Terms of reference 
or, by default, as agreed in any prior correspondence. 
ARTICLE 3 - 0BUGAT10NS OF THE PROVIDER 
3.1 General obligations 
3.1.1. The Provider bears sole responsibility for all the deasions made and the human, technical, logistic and material 

resources used in the context of the Contract in order to provide the Deliverables, with due respect for the Council of 
Europe's needs and constraints, as contractually defined. 

3.1.2. The Provider recogmses that it is subject to a general obligation to provide advice, including, but not limited to, an 
obligation to provide any relevant information or recommendations to the Courx::il. In this context, the Provider sha!J 
supply to the Council an the advice, warnings and recommendations necessary partia.Jlarly in terms of quality of 
Deliverables, security and compliarx::e with professional standards. The Provider also undertakes to inform the Council 
as soon as it becomes aware, during the execution of the Contract, of any initiatives and/or adopted laws and 
regulations, policies, strategies or acbon plans or any other development related to the object of the Contract. 

3.2 Intellectual seryices 
3.2.1. The provisions of Articles 3.2.2 to 3.2.10 shall apply insofar as the contract roncems the provision of intellectual 

services. 
3.2.2. Unless agreed otheJWise by the Parties, any written documents prepared by the Provider under the contract shall be 

written in English and produced on a word processing file. In case the Parties agree that a written document shall be 
prepared in a language other than English or French, a summary in English or Frendl shall be mduded in the said 
document. 

3.2.3. Unless agreed otherwise by the ?arties, all written documents of more than 1,500 words shall be preceded or 
accompanied by a text summariSing the subject and main conclusions and shall not, unless specifically required, exceed 
5,000 words. 

3.2.4. The Provider guarantees that the Deliverables ronform to the highest academic standards. 
3.2.5. The Provider cedes irrevocably and exduSively to the Council throughout the entire world and for the entire period of 

copyright protection, all rights on the Deliverable(s) produced as a result of the execution of the present contract. Such 
rights shall include in particular the right to use, reproduce, represent, publish, adapt, translate and distribute - or to 
have used, reproduced, represented, published, adapted, translated and distributed - in any country, in any language, 
in any form and on any kind of support, including on a CD-ROM or the Internet, the said Deliverables, or any part 
thereof. 

3.2.6. The Council reserves the right to exercise the above-mentioned rights for any purpose falling within its activities. 
3.2.7. The Provider guarantees that use by the Council of the Deliverable(s) pr<Xluced as a result of the execution of the 

present contract will not infringe the nghts of third parties. However, should the Council incur Jiabilfty as the result of 
any such mfringement; the Provider will compensate it in full for any damage it may suffer m consequence. 

3.2.8. Notwithstanding the prcvrsco in Article 3.2.5 above, the Council may, on prlOf appliGJUon by the Provider, authorise 
the Provider to use the Deliverable(s) referred to above. When giving the Provider such authority, the Council will 
inform the Provider of any conditions to which such use may be subject. 

3.2.9. Any intellectual property rights of the Provider over methods, knowledge and informabon which are in existence at the 
date of the conclusion of the Contract and which are oomprised in or necessary for or arising from the perfonnance of 
the Contract shall remain the property of the Provider. However, in consideration of the fees payable pursuant to the 
Contract the Provider hereby grants the Council a non-exdusive and free licence for the enbre world and for the entire 
period of protection by the applicable intellectual property nghts law for the use of such methods, knowledge and 
information insofar as they are an integral part of the Deliverable(s). 

3.2.10. If the Deliverable(s) result(s) in the provision of a training session, and provided the training materials are not the 
property of the Council, the Provider shall grant the participants in the training a non-exdusive licence for the entire 
world and for the en Ure period of protection by the applicable intellectual property rights law for their own professional 
use of those training materials. 

3.3 Health and social insurance of the provider or rts employees 
The Provider shall undertake all necessary measures to arrange for health and soaal insurance during the entire contract. The 
Provider acknowledges and accepts in thts regard that the Council shall not assume any responSlbility for any health and social 
risks concerning illness, maternity or accident which might ocrur during the performance of work under the contract. 

I Contract No . .,_ - 8761/2638/01 
-------- 
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3.4 fiscal obligations 
The Provider undertakes to infonn the Council about any change of its status with regard to VAT, to observe all applicable rules 
and to comply with its fiscal obligations in: 
a) submitting a request for payment, or an invoice, to the Council in conformity with the applicable legislation; 
b) declaring all fees received from the Couool for tax purposes as required in his/her/its country of fiscal residence. 
3,5 Loyalty and confidentiality 
3.5.1. In the performance of the present contract, the Provider will not seek or accept instructioos from any government or 

any authority external to the Council. The Provider undertakes to comply with the Council's directives for the completion 
of the Deliverables and to refrain from any v.ord or act that may be construed as committing the Council. 

3.5.2. The Provider shall observe the utmost discretion in all matters concerning the contract, and partiaJlarly any matters or 
data that have been or are to be recorded that come to the Provider's attenbon m the performance of the contract. 
Unless obliged to do so under the terms of the contract, or expressly authorised to do so by the Secretary General of 
the Couocil, the Provider shall refrain at all times from communicating to any person, legal entity, government or authority 
external to the Council any information which has not been made public and which has come to the Provider's notice as 
a result of dealfngs with the Council. Nor shall the Provider seek to ga,n private benefit from sum information. Neither 
the expiry of the contract nor its termination by the Counal shall llft these obligations. 

3,6 Disclosure of the terms of the contract 
3.6.1. The Provider is informed and gives an authorisation of dlSdosure of all relevant terms of the contract, including identity 

and price, for the purposes of internal and external audrt and to the Committee of Ministers and to the Parliamentary 
Assembly of the Council with a view to these latter discharging their statutory functions, as well as for the purpose of 
meeting the publication and transparency requirements of the Cooncil of Europe or its donors. The Provider authorises 
the publication, in any form and medium, including the websites of the Council of Europe or its donors, of the title of the 
contract/projects, the nature and purpose of the cootract/projects, name and locality of the Provider and amount of the 
contract/project. 

3.6.2. Whenever appropriate, specific confidentialrty measures shall be taken by the Council to preserve the vltal interests of 
the Provider. 

3,7 Use of the Council of Europe's name 
The Provider shall not use the Council's name, flag or logo without prior authorisation of the Council. 
3.8 Data Protection 
3.8.1. Without prejudice to the other provisions of this contract, the Parties undertake, in the execution of this contract, to 

comply at all times with the legislation applicable to each of them concerning the processing of personal data. 
3.8.2. Where the Provider, pursuant to its obligatlOlls under this contract, processes personal data on behalf of the Council, it 

shall: 
i. Process personal data only in accordance with written instructions from the Council; 
ii. Process personal data only to the extent and in such manner as is necessary for the execution of the contract, or 

as otherwise notified by the Couool; 
iii. Implement appropriate technological measures to protect personal data against accidental loss, destruction, 

damage, alterabon or disdosure. These measures shall be appropriate to the harm which might result from any 
unauthorised or unlawful processing, accidental loss, destruction, or damage whfle having regard to the nature of 
the personal data which is to be protected; 

iv. Take reasonable steps to ensure the reliability of the Provider's employees having access to the personal data and 
to ensure that they have committed themselves to confidentiality or are under an appropriate stahltory obligation 
of confidentiality and thus agree to comply with the data protection obligations set out in this contract; 

v. Obtain written consent from the Council prior to any transfer of possession or responsibility for the personal data 
to any subcontractors. If the Council chooses to authorise subcontracting, the same data protection obligations as 
set out in this contract shall be imposed on the subcontractor by way of a contract. The Provider shall remain fully 
liable to the Council for the performance of that subcontractor's obligations. 

vi. Notify the Cooncil within five working days if it receives: 
a. a request from a data subject to have access (1ocluding rectifrcation, deletion and objection) to that person's 
personal data; or 
b. a complaint or request related to the Councirs obligations to comply with the data protection requirements. 

vii. Provide the Council with full assistance in relation to any sudl request or complaint and assist the Council to fulfil 
its obligation to respond to the requests for rectification, deletion and objectioA, to provide information on data 
processing to data subjects and to notify personal data breaches; 

viii. Allow for and contribute to checks and audits, including inspections, conducted or mandated by the Council or by 
any authorised third auditing person. The Provider shall immediately inform the Council of any audit not conducted 
or mandated by the Council; 

ix. Not process nor transfer personal data outside the jurisdiction of a Council of Europe Member State without the 
prior authorisation of the Council and provided that an adequate level of protection is guaranteed by law or by ad 
hoc or approved standardised safeguards (such as binding corporate rules) in the _jurisdiction of the recoent: 

x. Make available to the Council all information necessary to demonstrate compliance with the obligations under the 
contract in connection with the processing of personal data and the rqlts of data subjects; 

xi. Upon the Council's request, delete or return to the Council all personal data and any existing copies, unless the 
applicable law requires storage of the personal data. 

3.9 parallel Activities 
Where the Provider ls a natural person who is employed in parallel to this Contract, they hereby confirm that they: 
a) have been granted approval from their employer to perform paid services for the Council under this Contract, and/or 
b) have been granted leave during the performaoce of their obligations under this Contract. 

[_contract No. II>- 8761/2638/01 
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3.10 Other obligations 
3.10.1. In the performance of the present contract, the Provider undertakes to comply with the applicable principles, rules and 

values of the Council. 
3.10.2. The Staff Regulations and the rules concerning temporary staff members shall not apply to the Provider. 
3.10.3. Nothing in this contract may be construed as conferring on the Provider the capacity of a Council of Europe staff 

member or employee. 

ARTICLE 4- FEES, EXPENSES ANO MODE OF PAYMENT 

4.1 Fees 
4.1.1. In return for the fulfilment by the Provider of its obligations under the contract, the Council undertakes to pay the 

Provider the fees as lndcated tn their offer, in the anrency specified in the Table of fees. 
4.1.2. Amounts are final and not sub_Jed: to review. 
4,2VAT 
4.2.1. Should the Provider not be subject to VAT, the amount invoiced shall be net fixed amount. Should the Provider be 

subject to VAT, the amount shall be invoiced as indicated in Articles 4.2.2 to 4.2.S. 
4.2.2. Should the deliverables be taxable m France, the aroount invoiced shall be VAT indusive. 
4.2.3. Should the deliverables be taxable in another EU co!Xltry, and unless otherwise agreed between the Parties, the Council 

will provide the Provider with an exemption certificate prior to the signature of the contract. The exemption certificate 
sent by the Council of Europe shouk:l be retained by the Provider and presented lo the relevant tax authorities to justify 
tax-free invoicing. In accordance with Article 2 b) of Council Directive 2001/115/EC, the following shouk:l be stated in 
the invoice: "Intra-Community safe/service to an exempred organisation: Ame/es 143 and 151 of Ci:Juna7 orecave 
2006/112/EC' and should Indicate the final total amount exduding VAT. In case the CoE will not be in a oosmon to 
provide the said certrficate, the Council will pay the invoice with VAT included. 

4.2.4. Should the deliverables be taxable in a non-EU country, the amount invoiced will not include VAT if the local (national) 
legislation allows for it, or rf the Council of Europe enjoys tax exemption through other means in the country concerned. 
Otherwise, it shall include VAT. 

4.2.5. For the orovson of "onllne services", should the Provider be established either in an EU country (other than France) 
or in a non-EU country, the invoiced amount shall include French VAT at the applicable rate. The invoice shall indicate 
the total amount without taxes, the rate and the amount of the VAT and the total amount 'all tax included'. The invoice 
shall also stipulate the following statement: "Intra-a:xnmunity sale/service: French VAT cvllected by the Provider and 
paid to Ute Mini One-Stop shop in [Address/Ci:JunlTy]'. 

4.3 Invoicing and payment 
4.3.1. Upon acceptance of the deliverable[s] by the Council, the Provfder shall submit an invoice or a request for payment in 

triplicate and in the currency specified in the Table of fees, in conformity with the applicable legislation. 
4.3.2. Before accepting the Deliverable(s), the Council reserves the right to ask the Provider lo submit any other document 

or information that may serve the purpose of establishing that the Contract has been duly executed. 
4.3.3. In the case of event organrsabon, the Provider shall in any case submit any document that proves that the event took 

place, including but not limited to an attendance sheet broken down into half days specifying the location, date(s) and 
time(s) of the event(s) or activity(ies), to be individually signed by� participant and the Provider. 

4.3.4. The payment for the Deliverables to be paid by the Council shall be made within 60 calendar days of submission of the 
invoice described in Article 4.3.1, subject to the submission of the Dei1verable(s) described in the Terms of reference 
and its/their acceptance by the Council. 

4.3.5. In cases where an advance payment is foreseen, 1t shall be paid within 60 calendar days upon signature of the contract. 
4.4 Other expenses 
4.4.1. In the event of the Provider being required to travel for the purposes of the contract, and provided the Terms of 

reference do not stipulate that the fees already include travel and subsistence expenses, the Council undertakes, 
subject to its prior agreement, to reimburse travel and subsistence allowances in compliance with the Council's 
applicable Rules. 3 

4.4.2. Travel expenses referred to under 4.4.1 will be reimbursed on the basis of the rail fare (first class) or air fare (tourist 
class) upon presentation of an invotce on the letterhead of the relevant vouchers. Subsistence expenses (including 
travel expenses within the kx:ality visited) will be reimbursed at the applicable daily rate. 

4.4.3. In the event of the Provider being required to travel for the purposes of the contract, the duration of the Provider's 
travel and stays will be covered by an insurance policy with the lflsurers OIARTIS (Policy No. 2.004.761). A telephone 
helpline is available in case of emergency ( + 32 (0)3 253 69 16). The said insurance will cover specific risks related to 
travel and stay of the Provider (including medical costs related to unforeseen illness or accident, repatriation, death, 
cancellation of journey or fhght, theft or loss of personal possessfons). The insurance policy does not cover per.sons 
over 75 years of age. 

ARTICLE 5 - BREACH OF CONTRACT 
5.1. In the event that: 

a) the Provider does not satisfy the conditions laid down in this contract or those resulting from any modifications 
duly accepted in writing by both parties, in accordance with the provisions of Article 6 below; or 

b) the Deliverables provided as referred to under Article 1.1 do not reach a satisfactory level; or 
c) the Provider is in any of the situations listed in Article 11.2. 
the Council may consider there to have been a breach of contract and may coosequently refuse to pay to the Provider 
the amounts referred to in Article 4.1 and Article 4.4 above. 

3 CM/Del/Dec(2010)1089/11.3 appendix 9 
https:/Jsearch .coe.inUintranet/Pages/result details.asox?Obiect:Id 09000016805ceb14 

I Contract No. ,;..- 8761/2638/01 
-�---- 
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(ii) 

7.2. 

6.3. 

5.2. 

5.3. 

6.2. 

6.4. 

In the cases described in paragraph 5.1 above, the Council reserves further, at any moment and further to prior 
notification to the Provider, the right to tenninate the contract in all or in part. In case of termination, the Council shall 
pay only the amount corresponding to the deliverables actually and satisfactorily provided at the time of termlnaton 
of the contract and shall request reimbursement of the sums already paid for Delrverables not provided. In case of 
partial termination, the obhgatrons of the parties shall endure for all deliverables which are not subject of the notification 
of termination. 
The outstanding sums shall be paid to the Councirs bank account within 60 calendar days from the notification in 
writing by the Council to the Provider regarding the outstanding sums to be paid. 

ARTICLE 6 � MODIFICATIONS 
6.1. The provisions of this cootract cannot be modified without the written agreement of both parties. This agreement may 

take the form of an exchange of emails provided it is done using the contact details specified in Mrde 8. 
Any modification shall not affect elements of the contract which may distort the imbal conditions of the tendering 
procedure or give rise to unequal treatment between the tenderers. 
This contract may not be transferred, in full or in part, for money or free of dlarge, without the Council's pncr 
authorisation in writing. 
The Provider may not sutx:ontract all or part of the Dehverables without the written authorisation of the Council. If 
authorised to subcontract by the Council, the Provider shall ensure compliance with all contractual conditions by all 
authorised subcontractors. The Provider shall remain fully hable to the Council for the performance of that 
sutx:ontractor's obligations. 

ARTICLE 7 � CAsE OF FORCE MAlEURf 
7.1. In the event of force majeure, the parties shall be released from the application of this contract without any financial 

compensation. Force majeure is defined as including the follmving: major weather problems, earthquake, strikes 
affecting air travel, attacks, a state of war, health risks or events that woukl require the Council or the Provider to 
cancel the contract. 
In the event of such circumstances each party shall be required to notify the other party accOf'dingty in writing, within 
a period of 7 calendar days. 

ARTICLE 8 • COMMUNICATION BETWEEN THE PARTIES 
8.1. The Contact point within the Council of Europe is indicated on the rover page of the Act of Engagement (See page 1 

above). 
8.2. The Provider can be reached through the means indicated in the Act of Engagement (see page 1 above). 
8.3. Any communication is deemed to have been made when rt is received by the receivmg party, unless the Contract refers 

to the date when the commumc:ation was sent. 
8.4. Electronic communication is deemed to have been received by the receiving party on the day of successful dispatch of 

that communication, provided that it is sent to the addressees lrsted in paragraphs 1 and 2 above. Dispatch shall be 
deemed unsuccessful if the sending party receives a message of non-delivery. In this case, the sending party shall 
immediately send again such communication to any of the other addresses listed in paragraphs 1 and 2 above. In case 
of unsuccessful dispatch, the sending party shall not be held in breach of its obhgabon to send such communication 
within a specified deadline, provided the communicabon ls dispatched by another means of communication without 
further delay. 

8.5. Mail sent to the Council using the postal services is considered to have been received by the Council on the date on 
which it is registered by the department identified in paragraph 1 above. 

8.6. Formal notifications made by registered mail with return receipt or equivalent, or by equivalent electronic means, sha!! 
be considered to have been received by the receiving party on the date of receipt indicated on the return receipt or 
equivalent. 

ARTICLE 9-ACCEPTANCE 
The provision of Deliverables referred to in this contract shall be the subject of a written acceptance procedure. If acceptance 
is refused, the Council shall inform the Provider acrordingly, giving reasons, and may set new modalities for the provision of 
the Deliverables. If acceptance is refused again, the Council may terminate the Contract m whole or in part without previous 
notice and without paying any financial compensation. 
ARTICLE 10 - CONSORTIUM 
10.1. The Providers have full responsibility for canymg out and complying with the terms of the contract. 
10.2. The Providers are jointly and severally liable. If a Provider fails to implement its part of the contract, the other Providers 

become responsible for the ranying out of the Deliverables, unless the Council expressly relieves them of this 
obligation. 

10.3. In case of breach of contract, where applicable, the Council will claim back the amounts paid but that were not due 
under the contract. The coordrnator of the consortium is fully hable for repayfng the debts of the consortium; even if 
it has not been the final recipient of those amounts. 
The internal roles and responsibilities of the Providers are divided as follows: 
The Providers must designate a coordinator. 
Each Provider must: 

inform the coordinator immediately of any events or arcumstances likely to affect significantly or delay the 
performance of the contract, change in legal stems or technical, organisational or ownership situation, 
circumstances affecting the award of the contract or compliance with the requirements of the contract; 
submit to the coordinator in good time: 
- any other documents or infonnation required by the Council under the contract, unless the contract requires the 
Provider to submit this information directly; 
- any information requested by the ooordfnator in order to verify the state of performance of the Deliverables 
under the contract, the proper implementation of the contract and compliance with the other obligations under 
the contract. 

10.4. 
10.4.1 
10.4.2 

(i) 

[_ Cootract No. .,_ 8761/2638/01 



9/9 

{iii) 

(iii) 

(iv) 
M 
{vi) 

10.4.3 
OJ 
(ii) 

give the other Providers access to any pre-existing industrial and 1ntellectua1 property rights needed for the 
performance of the contract and compliance wrt:h the obhgations under the Agreement. 
lhe coordinator must: 
monitor that the Delrverables are carried out timely and properly, in accordance with the terms of the contract; 
act as the intennediary for all communications between the Providers and the Council (in particular, providing the 
Council with the mformation described in Article 10.4.l{ii) immediately), unless the agreed otherwise by the 
Parties; 
request and review any documents or information required by the Council and verify their completeness and 
correctness before passing them on to the Council; 
before starting performance of the contract, submit this II.st of pre-existmg rights (Article 10.4.2{iii)) to the Council. 
submit the Deliverables to the Council in accordance with the Urning and terms of the contract; 
Payments shall be made by the Counctl to the coordinator. Payments to the coordinatcr shall discharge the Council 
from its payment obligation. The coordinator must ensure that the distribution of the payments between the 
Providers are made without unjustified delay. 

The coordinator may not subcontract the above-mentioned tasks. 
10.5. The Provtders must have internal arrangements regarding their operation and co-ordination to ensure that the action 

is implemented properly. These internal arrangements must be set out in a written 'consortium agreement' between 
the beneficiaries, which may cover: 
- internal organisation of the consortium; 
- distribution of the Council payment(s); 
- additional rules on n!tJts and obhgations related to pre-existing rqlts and results {1nclud1ng intellectual and industrial 
property rights), specifying the owner and persons that have a right of use; 
- settlement of internal disputes; 
- liability, indemnification and conftdentiabty ammgements between the Providers. 

The consortium agreement must not contain any provision contrary to the contract. 
ARTICLE 11- CHANGES IN THE PROVIDER'S SITUATION OR STANDING 
11.1. The Provider shall inform the Council without delay of any changes in their address or legal domicile or in the address 

or legal domicile of the person who may represent them. 
11.2. The Provider shall inform also inform the Council without delay: 

a) 1fthey are involved in a merger, takeover or change of ownership or there is a change in their legal status; 
b) where the Provider rs a consortium or similar enbty, if there is a change in membership or partnership. 
c) if they are sentenced by final Judgment on one or more of the following charges: participation in a cnminal 

organisation, corruption, fraud, money laundering, terrorist financing, terrorist offences or offences linked to 
terrorist activities, child labour or trafficldng in human beings; 

d) if they are in a Situation of bankruptcy, liquidation, termination of activity, insolvency er arrangement with creditors 
or any like situation arising from a procedure of the same kind, or are not subject to a procedure of the same kind; 

e) 1f they have received a judgment with res judkata force, finding an offence that affects their professional integrity 
or serious professional misconduct; 

f) If they do not comply with their obligations as regards payment of social security contributions, taxes and dues, 
according to the statutory provisions of their comby of legal domicile; 

g) If they are or are likely to be m a situation of conflict of interests. 
ARTICLE 12 • DISPUTES 
12.1. Any dispute regarding this Contract shall - failing a friendly settlement between the Parties - be submitted to arbitration. 
12.2. The Arbitration Board shall be composed of two arbitrators each selected by one of the parties, and of a presiding 

arbitrator, appointed by the other two arbitrators; in the event of no presiding arbitrator being appointed under the 
above conditions within a period of SIX months, the President of the Tribunal de Grande Instance of Strasbourg shall 
make the appointment. 

12.3. Alternatively, the parties may submit the dispute for decision to a single arbttrator selected by them by common 
agreement or, failing such agreement, by the President of the Tribunal de Grande Instance of Strasbourg. 

12.4. The Board referred to in paragraph 2 of this Article or, where appropriate, the arbitrator referred to in paragraph 3 of 
this Article, shall determine the procedure to be followed. 

12.5. If the parties do not agree upon the law applicable the Board or, where appropriate, the arbitrator shall decide ex 
aequo et bona having regard to the general principles of law and to commercial usage. 

12.6. The arbitraf decision shall be bindrng upon the parties and there shall be no appeal from it. 
ARTICLE 13 - ADDRESSES AND BANK DETAILS OF THE PARTIES 
The bank details of the Provider are indicated in the Ad of Engagement. The bank details of the Council of Europe are the 
following: 
Bank address: F-67075 Strasbourg Cedex, France 
Bank name: scciete Generale Strasbourg 
Code IBAN: FR76 30003 02360 001500 1718672 
SWIFT Code: SOGEFRPP 
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