[bookmark: _Toc179868642]TRIPARTITE CONTRACT


	Contract No: 9306/2026/1

	FIMS PO No: ………………


			 
This tripartite contract is entered into
Between

The Council of Europe, identified as follows: 
	Address ►
	Avenue de l’Europe, 67075 Strasbourg Cedex, France

	Representative acting on behalf of the Secretary General of the Council of Europe 
►
	Hilde HAUG, Deputy Head of the Council of Europe Office in Ukraine

	Contact person
►
	Serhii MARUSHCHENKO, Senior Project Officer of the Council of Europe Project “Facilitating housing solutions for the war-affected people in Ukraine. Phase II”



And

The Recipient, identified as follows:

	Recipient’s name ►
	Ministry for Recovery, Infrastructure and Transport of Ukraine	

	Address ►
	14 Beresteiskyi Avenue, Kyiv, 01135, Ukraine

	Representative authorised to sign the contract
►
	Nataliia Kozlovska, Deputy Minister for Recovery, Infrastructure and Transport of Ukraine

	Contact person
►
	Vasyl Vynohradov, Head of the Housing Policy Formation Department, Housing Policy and Improvement Directorate, Ministry for Recovery, Infrastructure and Transport of Ukraine




And

The Provider, identified as follows:

	[bookmark: _Hlk149661700]Legal personality ►
	☐ Legal person 
	☐ Consortium

	Name and address[footnoteRef:1] [1:  In case of the bidder being a consortium, please list all consortium members.] 

►
	

	Consortium’s coordinator (for consortia only)[footnoteRef:2] ► [2:  In case of the bidder being a consortium, this field – as well as all remaining fields in this table – must include information concerning the coordinator only.] 

	

	Representative (for legal persons only)
►
	

	Contact person
►
	

	VAT n° (if any)
►
	

	Country and registration n° (if any)
►
	

	Email (Contact person)
►
	

	Phone number (Contact person)
►
	

	Account holder[footnoteRef:3] [3:  The name of the provider and the name of the account holder must coincide. In case of the bidder being a consortium, the name of the consortium’s coordinator and the name of the account holder must coincide.] 

►
	

	IBAN n°
(if available)
►
	
	Full bank account n° (for non-IBAN countries only) ►
	

	Bank name
and Branch
►
	
	BIC/SWIFT Code 
►
	

	Bank Address 
►
	
	Account currency[footnoteRef:4] ►  [4:  The bidder ensures that the indicated bank account can receive payments in the currency of the contract.] 

	


	

All hereafter referred to as the “Parties”,

Hereby have agree to the following:

[bookmark: _Toc179868643]


Article 1 – Object of the contract 
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 to the Recipient the Deliverables as described in the Business and Technical Requirements (Appendix III) to the present contract.
1.2 This contract is made up of the following documents, in order of precedence:
· The present tripartite contract document;
· The Specific Contractual Terms and Conditions (Appendix I to the present contract); 
· The Supplementary General Terms and Conditions – IT (Appendix II to the present contract);
· The Council of Europe General Conditions;
· The Terms of Reference and/or the Business and Technical Requirements (Appendix III to the present contract);
· The table of fees – the list of prices and the tender submitted by the Provider (Appendix IV to the present contract);
· The Model Act of Acceptance (Appendix V to the present contract);
1.3 Any general purchasing terms and conditions of the Provider shall never prevail over these legal conditions. Any provision proffered by the Provider in its documents (general conditions or correspondence) conflicting with the clauses of these legal conditions shall be deemed void, except for any clauses which may be more favourable to the Council of Europe.
1.4 These documents constitute the entire agreement between the parties and supersede and extinguish all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter. 

Article 2 – Tripartite nature of the contract and obligations of the Parties

2.1 [bookmark: _Hlk151997436][bookmark: _Toc179868646]The Provider understands and agrees that delivery shall be performed subject to the following conditions and procedures. For the avoidance of doubt, Article 12 of the Supplementary General Terms and Conditions shall not apply; all matters relating to the transfer of ownership and acceptance of deliverables shall be governed exclusively by this Article.
2.2 Upon provision of the deliverables, and prior to acceptance of delivery, the Council of Europe and the Recipient shall have the right to inspect the deliverables and to carry out any verifications to either accept or reject them, in all or in part, for non-conformity with the specifications agreed under the contract. 
2.3 The acceptance procedure foreseen under this contract involves the signature of the Act of Acceptance, using the model reproduced in Appendix V to the present contract. The Parties shall guarantee that the persons designated to sign the Act of Acceptance on their behalf are duly authorised. Signature of the Act of Acceptance shall have effect as from the date of signature by the last of the parties.
2.4 The Council of Europe’s right to reject any deliverables shall not be in any way limited or waived by the inspection of the deliverables, or by the signature of an Act of Acceptance by the Recipient or any person other than a delegated representative of the Council of Europe.
2.5 In the event that the Recipient refuses to sign the Act of Acceptance, the Recipient shall inform the Provider and the Council of Europe in writing about the reasons for such refusal. Should the Council of Europe consider that the reasons presented by the Recipient are sufficient to constitute a breach by the Provider of the conditions laid down in this contract, the Council of Europe may also refuse to sign the Act of Acceptance. 
2.6 If acceptance is refused, the Council of Europe shall inform the Provider accordingly, giving reasons, and reserves the right to require corrective measures. If acceptance is refused again, the Council of Europe may terminate the contract in whole or in part without previous notice and without paying any financial compensation.
2.7 The Council of Europe shall pay only the amount corresponding to the deliverables delivered and accepted at the time of breach of the contract and shall be entitled to reimbursement of any sums already paid for deliverables not delivered or services not provided, including the deposit mentioned if one had been paid. 
2.8 [bookmark: _Hlk151478419]Upon signature of the Act of Acceptance by all three Parties, all rights, title, and interest in the Deliverables – as defined under the contract – shall transfer automatically from the Provider to the Recipient. 
2.9 Upon signature of the Act of Acceptance by all three Parties, all rights, title, interests, benefits, and obligations of the Council of Europe under this Contract shall be transferred to the Recipient. However, the Council of Europe shall retain any rights, duties, and claims already accrued under this contract, in particular the right to enforce delivery, refuse payment, or claim reimbursement of any sums paid for deliverables not delivered or services not provided, including any deposit paid. The Council of Europe shall also remain liable for payment of the final balance.
2.10 By signing the Act of Acceptance, the Recipient: 
2.10.1 accepts the deliverables and the transfer from the Provider of all related rights, including all intellectual property rights;
2.10.2 accepts the transfer from the Council of Europe of all rights, title, interest, benefit, and all obligations under the current contract without prejudice to the enduring rights of the Council of Europe; 
2.10.3 declares it has been fully informed of the scope and nature of the rights and obligations transferred by the Council of Europe; 
2.10.4 Undertakes to use the deliverables transferred for the sole purposes intended under the Project “Facilitating housing solutions for the war-affected people in Ukraine. Phase II”;
2.10.5 Undertakes not to sell, transfer, donate, encumber, or otherwise dispose of the Deliverables for a period of three years from the signature without prior written consent of the Council of Europe.
2.11 Upon signature of the Act of Acceptance, the Recipient releases the Council of Europe from its future obligations and waives any claim against the Council of Europe upon the basis of this contract and any other agreement or understanding as to content or quality in respect of the deliverables delivered. This shall in no way be interpreted as waiving the responsibility of the Provider, who shall remain liable to the Council of Europe and the Recipient, for breach of contract or other civil liability.
2.12 The Recipient shall indemnify the Council of Europe against all liabilities, costs, expenses, damages and losses that the Council of Europe suffers or incurs under or in connection with the Contract after the signature of the Act of Acceptance, except to the extent that such losses, damages or costs arise as a result of the Council of Europe’s failure to perform or satisfy its obligations under the Contract before that date. 
2.13 The Council of Europe shall take such action as the Recipient may reasonably request to avoid, dispute, compromise or defend any claim, action or proceedings brought under or in connection with the Contract after signature of the Act of Acceptance.
2.14 Without prejudice to the enduring rights of the Council of Europe, the Provider expressly agrees to the transfer of all future claims, rights, benefits and interest, in particular all warranties express and implied, as well as any outstanding obligations, to the Recipient. The Provider agrees to release the Council of Europe entirely from any future liability arising under the contract.
2.15 The Recipient undertakes to comply with any instructions provided by the Council of Europe aimed at ensuring that adequate visibility is given to the contribution of the Council of Europe, and of other Donors when relevant, in the development of the deliverables object of the present contract.

2.16 Licenses
2.16.1 The Provider warrants that all software licenses included in or accompanying the Deliverables are:
(i) fully transferable to the Recipient in accordance with the applicable license agreements and terms of the software manufacturer or licensor;
(ii) compliant with all applicable laws and the licensing terms of the respective software providers.
2.16.2 Upon provision of the deliverables, and prior to acceptance of delivery, the Provider shall provide to the Recipient all necessary documentation including but not limited to: license keys, certificates of authenticity, product keys, activation codes, transfer documentation, and any other materials required to effect valid transfer and use of the licenses by the Recipient.
2.16.3 Where software licenses require registration or notification to the software manufacturer for transfer, the Provider shall complete all necessary procedures and provide evidence of such completion to both the Council of Europe and the Recipient.
2.16.4 The Council of Europe is not a party to any software license agreements, does not accept any software license terms or conditions, and shall have no obligations or liability whatsoever arising from or relating to such licenses. The licensing relationship is exclusively between the Provider, the Recipient, and the respective software manufacturers.

Article 3 – Disputes

3.1 Disputes are governed by Article XXV of the Council of Europe General Conditions.

[bookmark: _Toc179868657]3.2 Following the transfer of the contract pursuant to the provisions of Article 2, the Recipient and the Provider are free to decide that all or any disputes between the Recipient and the Provider as regards the application of this contract shall be governed by the jurisdiction of the country of their choice.

Article 4 - Provider’s Declaration

By signing the present contract, the Provider’s representative hereby declares the following:
· Declare having the authority to represent the Provider;
· Declare that the information provided to the Council of Europe 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 of Europe reserves the right to exclude the tender concerned from the procedure or to terminate any existing contractual relations related to the latter;
· Express consent to any audit or verification that the Council of Europe may initiate by any means on the information provided under this procedure;
· Declare that neither I, nor the Provider I represent, are in any of the situations listed in the exclusion criteria below:
· [bookmark: _Hlk64364319]have been sentenced by final judgment on one or more of the following charges: participation in a criminal organisation, corruption, fraud, money laundering, terrorist financing, terrorist offences or offences linked to terrorist activities, child labour or trafficking in human beings;
· are in a situation of bankruptcy, liquidation, termination of activity, 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 with 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 security contributions, taxes and dues, according to the statutory provisions of their country of incorporation, establishment or residence;
· are an entity created to circumvent tax, social or other legal obligations (empty shell company), have ever created or are in the process of creation of such an entity;
· have been involved in mismanagement of the Council of Europe funds or public funds;
· [bookmark: _Hlk106805736]are retired Council of Europe staff members or are staff members having benefitted from an early departure scheme;
· are employed by the Council of Europe and were employed by the Council of Europe on the date of the launch of the procurement procedure;
· [bookmark: _Hlk106805241]have not fulfilled, in the previous three years, their contractual obligations in the performance of a contract concluded with the Council of Europe leading to a total or partial refusal of payment and/or termination of the contract by the Council of Europe;
· are subject to restrictive measures applied by the United Nations Security Council or the European Union. In the case of legal persons, the restrictive measures imposed on the tenderer’s owner(s) or executives will also exclude the tenderer from participating in this tender procedure.
· Declare that neither I, nor 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 arises where any person under this Agreement has a personal interest which is such as to influence, or appear to influence, the impartial and objective exercise of their responsibilities under this procedure. A personal interest includes any advantage to themselves, their relatives or personal relationships (including based on political or national affinity), business or financial interests or any other interest shared with another party. I hereby declare that neither I, nor the Provider I represent, are in a situation of an actual, perceived or potential conflict of interests, as defined above, in relation to this procedure or that all of my personal interests, or those of the Provider I represent, have been fully disclosed in a separate document submitted with my tender or otherwise disclosed to the Council of Europe;
· Undertake to update the Council of Europe with significant information changes within a reasonable time. Significant information changes include, but are not limited to change of legal status, ownership, name and address, loss of licence of registration, filing bankruptcy, suspension or debarment by any national or local governmental agency or assimilated, inclusion in the lists of persons or entities subject to restrictive measures applied by the United Nations Security Council or the European Union;
· Accept without any derogation all the terms of this Contract and understand that its signature shall constitute signature of the contract with the Council of Europe subject to the selection of the tender by the Council of Europe and the signature of this Contract by a representative of the Council of Europe.
Article 5 – Language and signature of the Contract

This contract is executed in both the English and Ukrainian languages. Both language versions shall have equal validity. However, in the event of any conflict or inconsistency between the two versions, the English language version shall prevail and be deemed the governing version.

	On behalf of the Council
	On behalf of the Provider
	On behalf of the Recipient

	
	
	

	Name: Hilde HAUG
	Name:
	Name: Nataliia KOZLOVSKA

	Position: Deputy Head of the Council of Europe Office in Ukraine
	Position:
	Position: Deputy Minister for Recovery, Infrastructure and Transport of Ukraine
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APPENDIX I
Specific Contractual Terms and Conditions

SPECIFIC CONTRACTUAL TERMS AND CONDITIONS - IT 
SUPPLY OF IT MATERIALS AND EQUIPMENT

These Specific Contractual Conditions (SCC) govern the terms and conditions applicable to the contract between the Contractor (see the Contract) and the Council of Europe[footnoteRef:5]. They supplement or amend the Council of Europe’s General Conditions of Purchase (GCP) and, where applicable, the Supplementary General Conditions (SGC).  [5:  Headquartered at Avenue de l’Europe, 67075 Strasbourg Cedex, France] 


	SPECIFIC CONDITIONS RELATED TO THE CGS 
	Applicable conditions

	Type of contract
	☒Simple single-supplier contract 
☐ Single-supplier framework contract 
☐ Single-supplier mixed contract 
☐ Multi-award framework contract (ranking – RC – Annex 1)
☐ Multi-award framework contract (pooling – RC – Annex 1) – award rules:
☐ Multi-award framework agreement with subsequent contracts

	Obligation to achieve a specific result – Duty to provide information
	☒Under this contract, the Service Provider undertakes to take all appropriate and necessary measures to ensure the full performance of its obligation of result, as described in the contract documents. It shall put in place the necessary organisation to achieve the quality standards required by the subject matter of the contract.
☒The Service Provider undertakes to inform the Council without delay of any difficulties encountered in the performance of the services that are likely to delay or compromise the progress of the contract.
Furthermore, the Service Provider undertakes to alert the Board to any inaccuracies or inconsistencies contained in the working documents provided by the Board.
☐ Not applicable


	Specific COVID-19 Instructions – Penalties

	☐ Breaches of the specific COVID-19 instructions annexed to the specific contractual terms may result in the application of penalties calculated on the basis of the penalties indicated.
☒Not applicable

	Price Variation
REVISION
	☐ Not applicable; the contract is a framework agreement for subsequent contracts
☒Prices are deemed fixed and non-revisable for the entire duration of the contract.
☐ Prices are deemed fixed and non-revisable for a minimum period of one year. Beyond this period, prices will be revised annually on1January in accordance with clause 4.2 of the GTC

Revision index: Syntec 


	Price variation
ADJUSTMENT
	☐ The prices in this contract or framework agreement, or in subsequent contracts if this contract is a framework agreement, may be updated in accordance with Article 4.1 of the GTC. 
Indexation index: Syntec 

	Advances and deposits
	☐ The contract does not provide for any advance payments or instalments
☒The contract provides for an advance or deposit under the following conditions: ……50% upon signature……………………………….

	Deadlines
	☐ The delivery deadlines are specified in the contract or subsequent agreement or in the purchase order. 
☒Other: the delivery deadlines are indicated in the Business and Technical Requirements (Appendix III to the Tripartite Contract)


	
Penalties for delay and non-conformity
	☐ The contract does not provide for penalties 
☒Penalties for late delivery are set at 0.5% (zero-point five percent) of the total amount of the deliverables/s per calendar day of delay (excl. VAT) based on the contractual deadlines, subject to adjustment during the performance of the contract. Penalties are capped at 20% of the total contract value excluding VAT (or of the purchase order or subsequent contract), subject to adjustment and/or revision, increased or reduced by any amendments.
Penalties will be deducted from the amounts due to the contractor on the invoice in accordance with the delays observed. 

Penalties shall be deducted from the amounts due to the contractor on the invoice following the delays observed. 

☒ Penalties shall apply from the first delay recorded by the Council.

Notwithstanding the foregoing, the Council reserves the right to claim compensation for any loss caused by incidents of delay.

	Prevailing language
	☐ Where the contract is drawn up in English and French, the English version shall prevail.
☒ Where, in addition to English or French, the contract is also drawn up in a language not officially used by the Council of Europe, the English version shall prevail.





	SPECIFIC TERMS OF THE SUPPLY CONTRACT
	Applicable conditions

	Conditions of acceptance and delivery
	Delivery of the products and materials shall be made to the location specified in the Business and Technical Requirements (Appendix III to the Tripartite Contract).
 
Delivery shall be made by the contractor, at their own expense and risk, carriage and packaging paid. If the contractor subcontracts the transport, they shall ensure that their service provider complies with these requirements. Deliveries must be made by a lorry equipped with a tail lift if the volume of the goods so requires. 
Each package must bear a detailed identification of the goods to allow for quick and easy checking on receipt. 

☐ The contractual delivery period is 4 weeks from the date of signature of the contract, purchase order or subsequent contract
☐ The delivery time is specified in each purchase order or subsequent contract
☐ The delivery time will be agreed between the Council and the contractor following the signing of the contract and will be the subject of a formal exchange by email or post
☒The delivery time(s) is (are) set out in the Business and Technical Requirements (Appendix III to the Tripartite Contract).

	Storage, packaging, transport and waste management

	Storage
☒Storage takes place on the purchaser’s premises; the purchaser assumes the responsibility of the custodian until the decision to accept the goods
Packaging
☒The quality of the packaging must be appropriate to the transport conditions and arrangements specified in the contractual documents and, in all cases, suitable for the materials and equipment being delivered. This is the contractor’s responsibility.
Where this does not contravene health and hygiene regulations, the contractor shall use reusable, recycled, recyclable or reused containers. The contractor shall also, as far as possible, ensure that the quantities, in terms of both volume and weight, are reduced. 
☐ Unless otherwise stipulated in specific contractual documents and provided this does not contravene health and hygiene regulations, packaging remains the property of the contractor. The contractor shall collect it for recycling or reuse.
Transport
☒Transport is carried out, under the contractor’s responsibility, to the delivery point. Packaging, loading, securing and unloading are carried out under the contractor’s responsibility.
Waste management
☐ The recovery or disposal of waste generated during the performance of the services is the contractor’s responsibility for the duration of the contract
☐ The contractor shall ensure that the collection, transport, storage, sorting (where applicable) and disposal of waste generated by the services covered by the contract are carried out at sites authorised to receive such waste, in accordance with the regulations in force.
☒The contractor is required to provide, at the purchaser’s request, any documentation demonstrating the traceability of the treatment of waste arising from the performance of the service, showing that waste management complies with regulatory requirements, particularly with regard to hazardous waste. In the event of failure to produce evidence of waste traceability, the contractor shall, following a formal notice that has remained unheeded, be liable to a penalty set at a flat rate of 3% of the value of the relevant contract

	Warranty
	☐The services are subject to a minimum guarantee period of one year. The guarantee period commences on the date of notification of the decision to award the contract.
☒The services are subject to a specific warranty detailed in the in the Business and Technical Requirements (Appendix III to the Tripartite Contract)

In all cases, the contractor undertakes, as a minimum, to repair or replace at its own expense any part of the service found to be defective, except where the defect is attributable to the purchaser.
In all cases, this warranty also covers the costs of staff travel, packaging, packing and transport of equipment required for repair or replacement, whether these operations are carried out at the place of use of the service or whether the holder has arranged for the goods to be returned to their premises for this purpose.
Where, during the repair, the loss of use causes the purchaser to suffer a loss, the purchaser may demand equivalent replacement equipment.

The time limit available to the contractor to carry out any adjustment or repair requested of them shall be set by decision of the Board after consultation with the service provider. This time limit shall be formalised in an email or any other formal medium, which shall become contractual and binding.

During the warranty period, the holder must carry out the repairs prescribed by the Council. They may request payment for these if they can demonstrate that the claim under the warranty is unfounded. The invocation of the warranty must be determined BEFORE any repair work is carried out. In the event that the warranty claim is rejected, the Board may decide whether or not to proceed with the repair in accordance with the contractual terms. 

If, upon expiry of the warranty period, the contractor has not carried out the required repairs, this period shall be extended until the repairs have been fully completed.

	Price details
	The contract prices are quoted as net unit prices excluding tax and are set out in Appendix IV to the Tripartite Contract. They apply to the quantities actually ordered and delivered. 
They are exclusive of invoicing charges. 
They must include all costs relating to packaging, packing and transport to the delivery locations, as well as all tax, parafiscal or other charges (excluding VAT) that are mandatorily levied on the supply at the date of signature of the contract, purchase order or subsequent contract.


	Contractual obligations of the contractor
	The contractor undertakes to
· Guarantee a continuous supply of the selected products and materials throughout the entire term of the framework agreement 
· Comply with the required quality standards for the selected products and materials 
· Meet the requested delivery deadlines.


	Remuneration, frequency and invoicing terms
	☐ By way of derogation from and/or in addition to the provisions of the General Terms and Conditions
         ☐ Costs are set out in the contractual financial annex
         ☐ Services are invoiced and payable annually, or otherwise
         ☐ Services are invoiced and payable in arrears
         ☐ Services are invoiced and payable in arrears
In the event of termination of the contract prior to its expiry date, in the case of payment in arrears, the amounts due shall be calculated on a pro rata basis according to the periods during which the services were actually provided, rounded up to the nearest month. This applies to the cost of licence fees as well as to any associated services.


	Full or partial licence
	☒The rights associated with the licence cover all products offered by the brand (full licence)
☐ The rights associated with the licence cover the products listed in the service provider’s offer (partial licence). The terms of access and use are clearly detailed therein. 
☐ Not applicable, this is not a brand licence


	Geographical restrictions
	☒Use of the licence is authorised without geographical restrictions
☐ Use of the licence is authorised within the geographical limits specified in the Technical Specifications / in the service provider’s contractual offer


	Term of the licence agreement
	☐ The duration of the contract is specified in the commitment document. The duration of the licence rights is identical to the overall duration of the contract and the contractual provisions


	Terms of termination, cancellation and expiry of the contract
	☐ The terms for terminating the contract are set out in the commitment agreement
☐ A reversibility period of x months, following the effective date of early or planned termination of the contract, must be observed. The service provider undertakes to comply with the terms and conditions regarding reversibility, transition and the training of any successor as described in the TS – the PAQ – or other documentation   
☐ The service provider undertakes to return all data processed and stored to the Council within a timeframe that allows for continuity of service without any deterioration in the quality of the service. 


	Non-competition clause
	☐ The Council of Europe undertakes not to commercialise any internal development of a product, tool or solution with functionalities similar to the product covered by the licence rights referred to in this contract  
☒Not applicable



	Confidentiality clause
(in the event of a transfer of know-how)
	☒Not applicable
☐ The confidentiality clauses applicable to this contract are set out in a separate document, subject to agreement between the service provider, and where applicable the owner of the licence or solution, and the Council
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APPENDIX II
Supplementary General Terms and Conditions

SUPPLEMENTARY GENERAL TERMS AND CONDITIONS – IT
These Supplementary General Terms and Conditions (SGTC) govern the terms and conditions applicable to the contract between the Provider (list of contractual documents in the Letter of Engagement) and the Council of Europe[footnoteRef:6] . They supplement or amend the Council of Europe’s General Terms and Conditions of Purchase (GTC) and are supplemented by the Specific Contractual Terms (SCT): [6:  Headquartered at Avenue de l’Europe, 67075 Strasbourg Cedex, France] 


☐ Licences, Subscriptions, SaaS Solutions and associated services
☐ Licences, Subscriptions, On-Premises Solutions and associated services 
☐ IT consultancy services
☐ Outsourced IT services, managed services, TMA
☒  Supply of IT hardware and equipment

TABLE OF CONTENTS
Article 1 – Scope	3
Article 2 – Definitions	3
Article 3 – General obligations of the parties	5
3.1. Form of notifications and information	5
3.2. Method of calculating time limits for the performance of services	5
3.3. Representation of the Council of Europe	6
3.4. Representation of the Provider	6
3.5. Joint contracting	6
3.6. Assignment of the contract and subcontracting of service contracts	6
Article 4 – Price variations	7
4.1 Indexation	7
4.2 Revision	7
Article 5 – Safety obligations	8
Article 6 – Protection of workers and working conditions	8
Article 7 – Environmental protection	8
Article 8 – Compensation for damage	8
Article 9 – Insurance	8
Article 10 – Verification procedures	9
10.1. General	9
Article 11 – Admission, adjournment, reduction and rejection	11
Article 12 – Transfer of physical ownership	12
Article 13 – Terms of termination, cancellation and expiry of the contract	12
13.1 Termination due to events outside the contract	12
13.2 Termination due to events related to the contract	13
Article 14 - Performance of the service at the Provider’s expense and risk	13

[bookmark: _Toc225503623]Article 1 – Scope of application 

The provisions of these supplementary general terms and conditions apply to contracts for Information Technology (IT) services concluded between the Council of Europe and the Provider, which expressly refer to them. These supplementary general terms and conditions supplement the General Terms and Conditions of the Council of Europe and may themselves be amended or supplemented by specific contractual documents. Where applicable, these shall include a summary list of the articles of the general terms and conditions from which a derogation is made.

[bookmark: _Toc225503624]Article 2 – Definitions 

For the purposes of this document: 

· the “Contractor” is the economic operator entering into the contract with the Council of Europe. In the case of a consortium of economic operators, the “Contractor” refers to the members of the consortium, represented, where applicable, by its authorised representative; 

· “services” refer, depending on the subject matter of the contract, to supplies or services, in particular IT or telecommunications services; 

· “acceptance” means the decision, taken following verification, by which the Council of Europe acknowledges that the services comply with the terms of the contract. The acceptance decision serves as a certificate of completion and marks the starting point for the warranty periods; 

· “postponement” means the decision taken by the Council of Europe that the services could be accepted subject to corrections to be made by the Provider; 

· ‘reduction’ means the decision taken by the Council of Europe to reduce the amount payable to the Provider, where the services do not fully meet the requirements of the contract but may be accepted as they stand; 

· ‘rejection’ means a decision taken by the Council of Europe to the effect that the services cannot be accepted, even after deferral or with a reduction; 

· “software” means a work consisting of a set of programmes, processes and rules relating to the operation of a data processing system and the associated documentation. The term “software” used on its own in this document refers equally to standard software and specific software; 

· “standard software” means software designed by the Contractor or a third-party publisher to be supplied to multiple users for the purpose of performing the same function;

· “specific” or “non-standard” software is software specially developed by the Contractor to provide a bespoke solution to the specific needs of the Council of Europe. It may be an original work created from scratch, or the adaptation, through specific developments, of pre-existing works (standard software or specific software); 

· “the application” is a set of software programmes necessary for the performance of a given task. 

· ‘Maintenance’ refers to services enabling the equipment to be kept in operational condition, either preventively or correctively. 

· “Third-party application maintenance” refers to services consisting of keeping a computer program in a state that enables it to fulfil its function. These services to maintain operational condition are carried out on a preventive or corrective basis. They may also involve software development services. They may be provided on the Council of Europe’s premises or remotely from the Provider’s premises. Hardware maintenance services may be included in a third-party application maintenance contract. 

· ‘Preventive’ refers to maintenance measures carried out to prevent faults from occurring. 

· ‘Corrective’ refers to measures designed to rectify faults. 

· “Upgrade” refers to maintenance measures aimed at upgrading or adapting one or more applications in order to integrate new functions, improve their operation or take account of new legislative or regulatory provisions. 

· ‘IT outsourcing’ refers to the outsourcing of the management or operation of all or part of the Council of Europe’s IT system. 
IT outsourcing may cover third-party application maintenance or infrastructure hosting services. 

· “Remote IT outsourcing” refers to all services performed at the Provider’s premises. 
· “On-site outsourcing” refers to all services performed by the Provider at the Council of Europe’s premises. 

Where the contract involves IT outsourcing, the technical specifications must specify: 
· the service levels, i.e. the agreed levels for the quality indicators relating to the services, which the Provider undertakes to achieve; 
· the resources deployed for this purpose, the conditions of performance, and the means of measuring the service level achieved; 
· the penalties applicable in the event of failure to meet the agreed levels. 

An IT outsourcing service can be comprehensive or partial. 

A comprehensive IT outsourcing service involves the complete management of the following functions: 
· development or operation of all or part of the applications; 
· operation of data centres. 

A partial IT outsourcing service may cover IT operations or application management. 

· The ‘transition period’ is the period during which the Council of Europe transfers technical responsibility for the functions performed by itself or by a third-party provider whose contract is expiring to the provider under the new IT outsourcing contract. During the transition period, the Provider shall migrate the services currently being performed by or for the Council of Europe to services provided by the Provider. 

· “Reversibility” refers to the process of returning technical responsibility, whereby the Council of Europe resumes the services it had entrusted to the Provider under the expiring IT outsourcing contract. 

· “Transferability” refers to the process of transferring technical responsibility, whereby the Council of Europe arranges for a new Provider to take over the services it had entrusted to the Provider under the IT outsourcing contract that is coming to an end. 

· The “reversibility plan” or “transferability plan” is the document annexed to the contractual documents which describes the duration and conditions for implementing reversibility or transferability.

· The “quality assurance plan” refers to a document, generally drawn up between the provider and the Council during an initial contractual phase, which itself becomes part of the contract, describing the services expected as well as the means of achieving, maintaining and improving them

· The ‘service agreement’ refers to a document drawn up by the provider and the Council on the basis of the services expected under the contract, during an initial contractual phase, which itself becomes a contractual document, detailing all the commitments made to guarantee the services expected under the contract as well as the calculation methods.

[bookmark: _Toc225503625]Article 3 – General obligations of the parties 

[bookmark: _Toc225503626]3.1. Form of notifications and information 

Notification to the Provider of decisions or information from the Council of Europe which trigger a time limit shall be made: 

· either directly to the Provider, or to its duly authorised representative; 
· either by electronic means or via electronic media; 
· or by any other means capable of proving the date of receipt of the decision or information. 

Such notification may be sent to the Provider’s address specified in the Provider’s tender or, failing that, to its registered office, unless these documents require it to have its registered office at another location. 

In the case of a consortium, notification shall be made to the representative for the entire consortium. 

[bookmark: _Toc225503627]3.2. Methods for calculating deadlines for the performance of services 

3.2.1. Any time limit specified in the contract shall commence at 00:00 on the day following the event serving as the starting point for that time limit. The applicable dates and times are those used in the specific contractual documents of the contract for deliveries or the performance of services. 

3.2.2. Where the period is expressed in days, it shall be understood to mean calendar days and shall expire at midnight on the last day of the period. 

3.2.3. Where the time limit is set in working days, it is understood that Saturdays, Sundays and public holidays are excluded. If the last day of the time limit is a Saturday, Sunday or public holiday, the time limit is extended until the end of the first following working day, at midnight. 

3.2.4. The time limit applicable to the Provider does not include the time required for the Council of Europe to carry out its verification procedures and take its decision in accordance with the relevant provisions of this contract. 

[bookmark: _Toc225503628]3.3. Representation of the Council of Europe 

Upon notification of the contract, the Council shall designate one or more natural persons authorised to represent it vis-à-vis the Provider for the purposes of the performance of the contract. 

Other natural persons may be authorised by the Council during the performance of the contract. 
Such representative(s) shall be deemed to have sufficient powers to take, upon notification of their name to the Provider within the time limits required or specified in the contract, the necessary decisions binding on the Council of Europe. 

[bookmark: _Toc225503629]3.4. Representation of the Provider 

3.4.1. Upon notification of the contract, the Contractor shall designate one or more natural persons authorised to represent it before the Council of Europe for the purposes of the performance of the contract. Other natural persons may be authorised by the Contractor during the performance of the contract. 
Such representative(s) shall be deemed to have sufficient powers to take, upon notification of their name to the Council of Europe within the time limits required or specified in the contract, the necessary decisions binding the Contractor. 

3.4.2. The Contractor is required to notify the Council of Europe without delay of any changes occurring during the performance of the contract which relate to: 

· the persons authorised to bind the Provider; 
· the legal form under which it carries out its activities; 
· the information it has provided regarding the acceptance of a subcontractor or its payment terms, 
and, in general, to any significant changes in the operation of the business that may affect the performance of the contract. 

[bookmark: _Toc225503630]3.5. Joint contracting 

The terms and conditions of co-contracting, where permitted, are set out in the specific documents.
[bookmark: _Toc225503631] 

3.6. Assignment of the contract and subcontracting of service contracts 

3.6.1. The assignment of the contract or any part thereof is permitted only with the prior consent of the Council.

3.6.2 The provider under the service contract who wishes to subcontract part of the contract shall request the Council of Europe to approve each subcontractor and shall ensure, by all contractual means, that the subcontractor accepts all the relevant provisions of this contract. 

3.6.3. Upon signature of the special instrument confirming the subcontractor’s acceptance, the Council of Europe shall notify the Contractor and each of the subcontractors concerned of the copy of the special instrument to which they are entitled. Upon receipt of this notification, the Contractor shall inform the Council of Europe of the name of the natural person authorised to represent the subcontractor. 

3.6.4. The Contractor shall be required to provide the Council of Europe with the subcontract and any amendments thereto upon request. Failing to do so within fifteen days of receiving a formal notice to do so from the Council of Europe, the Contractor shall incur a penalty equal to 1/3 000 of the pre-tax amount of the contract or the relevant tranche, as may be amended by an amendment, or, failing that, of the amount of the relevant purchase order. This penalty shall apply for each day of delay. 

[bookmark: _Toc225503632]Article 4 – Price Variations

The initial contract prices, set out in the financial annex to the contract, are deemed to have been established on the basis of the conditions in month m0, the month in which the tender was submitted, based on the deadline for the submission of tenders.

[bookmark: _Toc225503633]4.1 Discounting 

Where provided for in the specific conditions, indexation shall be calculated as follows: 

a. If the date of the Contract or the amendment stipulating the commencement of services is more than one hundred and eighty (180) days after the actual date of submission, the price shall be updated using the following formula.
b. If the actual commencement of services is more than one hundred and eighty (180) days after the date initially scheduled and agreed in the contract for the commencement of services, the price shall be adjusted using the following formula.
c. 	The effective date of commencement of the services shall be understood as the date on which the contractor commences work, as set out in the contractual provisions relating to dates and deadlines for performance.
d. 	Where the contractor is required to carry out several successive interventions, whether or not deadlines are specified for each intervention, the date of the first intervention shall be used to determine the month of adjustment.
e. Unless otherwise specified in the specific contractual documents, the price adjustment formula is as follows:

	Pa = P0  x (index xx / index xx0 )

	Pa 	= 	Updated contract price excluding VAT
	P0  	= 	Initial contract price excluding VAT 
Index xx 	= 	latest known value of the index on the date (month) selected for discounting
	Index xx0	=	value of the index for month m0

Discounting does not apply if the delivery date specified in the contract, purchase order or subsequent contract is scheduled, upon signing, for a date more than 180 days after the date of signing.

[bookmark: _Toc225503634]4.2 Adjustment 

Where provided for in the specific terms and conditions, the adjustment shall be calculated as follows: 

[bookmark: _Hlk21417189]P = P0× [(0.85 × index xx / index xx0) + 0.15]			      	 

P0  	= 	Initial unit prices of the Contract excluding VAT
P 	= 	Revised unit prices excluding VAT

Index xxo	= index value for month m0
Index xx 	= latest known value of the index on day of the revision calculation (the revision is generally calculated during month m-1 prior to the revised prices coming into effect)

[bookmark: _Toc225503635]Article 5 – Safety obligations

5.1. The Provider undertakes to comply with all measures in force concerning safety, security and access within the Council 

5.2. The Provider may not, on this ground, claim an extension of the performance period, compensation or a price increase, unless the information was communicated to the Provider only after the submission of its tender and it can demonstrate that the obligations thus imposed on it require additional time for the performance of the services provided for in the contract or make the performance of the contract more difficult or more costly for it. 

5.3 Use of the Council of Europe’s information system is governed by the IT Systems Usage Policy dated 1 November 2024 and by ISREG 11 (Information Security Regulation) dated 8 December 2022 

[bookmark: _Toc225503636]Article 6 – Protection of workers and working conditions 

6.1. The obligations incumbent upon the Provider are those provided for by the laws and regulations in force at the time of performance of the contract relating to the protection of the workforce and working conditions in the country where that workforce is employed. 

6.2. The Contractor shall notify its subcontractors that the obligations set out in this article apply to them and shall remain responsible for ensuring compliance with them. 

[bookmark: _Toc225503637]Article 7 – Environmental Protection 

The Contractor shall ensure that the services it provides comply with the laws and regulations in force at the time of performance of the contract relating to the environment, the health and safety of persons, and the protection of the local community. It must be able to provide evidence of this, during the performance of the contract and throughout the warranty period for the services, upon simple request by the Council of Europe. 

[bookmark: _Toc225503638]Article 8 – Compensation for damage 

8.1. The Contractor shall be liable for any damage of any kind caused to the Council of Europe’s staff or property by the Contractor as a result of the performance of the contract. The Council of Europe shall be liable for any damage of any kind caused to the Contractor’s staff or property by the Council of Europe as a result of the performance of the contract. 

8.2. As long as the supplies remain the property of the Contractor, the latter shall, unless the Council of Europe is at fault, be solely liable for any damage suffered by such supplies arising from any cause other than exposure to artificial radioactivity or duly recognised natural disasters. This provision shall not apply in the event that equipment supplied by the Council of Europe is added to the Contractor’s equipment and causes damage thereto. 

8.3. The Contractor shall indemnify the Council of Europe against any claims arising from the equipment it supplies or the acts of its employees and affecting the premises where such equipment is operated, including against claims by neighbours. 

[bookmark: _Toc225503639]Article 9 – Insurance  

9.1. The Contractor must take out insurance to cover its liability towards the Council of Europe and third parties who are victims of accidents or damage caused by the performance of the services. 

9.2. The Contractor must provide evidence, within fifteen days of being notified of the contract and before work commences, that it holds such insurance policies, by means of a certificate setting out the extent of the cover provided. 
At any time during the performance of the contract, the Provider must be able to produce this certificate, at the request of the Council of Europe and within fifteen days of receiving the request. 

[bookmark: _Toc19779544][bookmark: _Toc225503640]Article 10 – Verification procedures 

[bookmark: _Toc225503641]10.1. General

10.1.1 Commencement of the time limit for verification operations 

For verifications carried out at the Contractor’s premises, the period shall commence on the date of written notification by which the Contractor informs the Council of Europe that the services are ready for verification. 
For verifications carried out at the Council of Europe’s premises, the time limit shall commence on the date of notification by the Provider of the commissioning report to the Council of Europe. 

10.1.2 Verification costs 

Whatever the results of the inspections, the costs incurred shall be borne by the Council of Europe for operations which, in accordance with the provisions of the contract, are to be carried out on its own premises. In all other cases, they shall be borne by the Contractor. 
However, where one of the parties has agreed to have verifications carried out on its own premises which, in accordance with the contract, should have been carried out on the other party’s premises, the corresponding costs shall be borne by the party which provided the premises where the verifications should have been carried out. 

The Provider shall notify the Council of Europe of the date from which the services may be presented for such checks. 

10.1.3 Presence of the Provider 

The Council of Europe shall notify the Provider of the dates and times set for the verifications, so as to enable the Provider to attend or to be represented. 
The absence of the Contractor, having been duly notified, or of their representative, shall not prevent the verification operations from taking place or affect their validity. 

10.1.4 Tests and test benches 

The hardware and software required for the tests or test benches may be taken by the Council of Europe from the supplies delivered under the contract, in order to verify, for example, that the tests or test benches carried out during the selection of tenders related to the same supplies as those actually delivered.

[bookmark: _Toc19779545]10.2 Quantitative checks 

The purpose of quantitative verification is to check that the quantity delivered or the work carried out corresponds to the quantity or work ordered by the Council of Europe. 

[bookmark: _Toc19779546]10.3 Quality checks 

10.3.1. The purpose of quality checks is to enable the Council of Europe to verify, in particular, that the Contractor: 

· has deployed the resources specified in the contract, in accordance with the requirements set out therein; 
· has performed the services defined in the contract, in accordance with the contractual provisions. 

For hardware and software, the Council of Europe shall verify that the services comply with the terms of the contract and with the test benches where the Council of Europe has chosen to use them. 

10.3.2. Quality verification procedures comprise two stages: suitability verification and routine service verification. 

10.3.2.1 Suitability test (VA). 
The suitability test takes place after the equipment has been made operational. Its purpose is to establish that the services, whether delivered or performed, possess the technical characteristics that make them suitable for fulfilling the functions specified in the relevant contractual documents. 
This verification may also result from the execution, under the conditions laid down in the contract, of one or more test programmes or test benches. The Council of Europe shall take its decision in accordance with the procedures set out in articles 10.4.2 and 11 below. If the decision on the suitability verification is positive, the regular service verification shall commence. 

10.3.2.2. Regular service verification (VSR). 
The purpose of the regular service verification is to establish that the services provided are capable of ensuring a regular service under the normal operating conditions set out in the specific contractual documents. 
The regularity of the service is assessed over a period of one month, starting from the date of the positive fitness verification decision taken by the Council of Europe. 
The service shall be deemed regular if the cumulative duration, over the month, of any downtime attributable to each item of equipment does not exceed 2% of the effective operating time, which runs from 8.00 am to 6.00 pm, Monday to Friday, excluding public holidays. 
The Council of Europe shall take its decision in accordance with the procedures set out in articles 10.4 and 11 below. 

[bookmark: _Toc19779547]10.4 Decisions following checks 

In the case of a contract comprising separate services, the delivery of each service shall be subject to separate checks and decisions. 

10.4.1. Following quantitative checks 

Following the completion of the quantity verification procedures, if the quantity supplied or the services provided do not comply with the terms of the contract, the Council of Europe may decide to accept them as they stand or to give the Contractor formal notice, within a period specified by it, to: 

· either to take back the excess supplied; 
· or to complete the delivery or finish the service. The quantitative compliance of the services shall not prevent the performance of qualitative checks. 

10.4.2. Following the quality checks 

10.4.2.1 Upon completion of the suitability check: 

The time limit granted to the Council of Europe to carry out the suitability check and notify its decision is one month from the date of notification of the written notice by which the Contractor informs the Council of Europe that the services are ready for verification or, failing that, from the date of notification by the Contractor of the commissioning report to the Council of Europe. 
If the Council of Europe is unable to take a positive decision on the suitability test, it shall take a decision to postpone or reject the test, in accordance with the procedures set out in Article 27 below. In the event of a postponement, a new test run may be carried out at the request of the Council of Europe. 

10.4.2.2 Upon completion of the regular service verification: 
The Council of Europe shall have a maximum of seven days to notify the Provider in writing of its decision regarding the regular service verification. 
If the outcome of the regular service verification is positive, the Council of Europe shall issue a decision approving the services. 
Acceptance may be limited to those elements whose service regularity has been verified, provided that they permit use under conditions deemed acceptable by the Council of Europe. 
If the result of the regularity check is negative, the Council of Europe shall issue a written decision notifying the Provider of either: 

· to postpone the decision and carry out a further verification of service regularity for a maximum additional period of one month; 
· approval with conditions; 
· rejection. 

If the Council of Europe does not notify its decision within the seven-day period referred to in the first paragraph of Article 10.4.2.2, the result of the regular service verification shall be deemed positive and the services shall be deemed accepted. 

[bookmark: _Toc225503642]Article 11 – Acceptance, postponement, reduction and rejection

Upon completion of the verification procedures, the Council of Europe shall, within the time limit laid down in Article 10.4, take a decision on acceptance, postponement, reduction or rejection. If the Council does not notify its decision within the time limit referred to in Article 10.4, the services shall be deemed to have been accepted, with effect from the expiry of that time limit. In the case of a contract comprising separate services to be performed, each service shall be subject to separate verification and decision. 

11.1. Acceptance
The Board shall approve the works if they comply with the terms of the contract. Approval shall take effect on the date on which the contractor is notified of the decision to approve. 

11.2. Postponement
11.2.1. Where the Board considers that services can only be accepted subject to certain amendments, it may decide to defer acceptance of the services by means of a reasoned decision. This decision shall require the contractor to resubmit the amended services to the Board within fifteen days. The holder must indicate their acceptance within ten days of notification of the postponement decision. In the event of refusal by the holder or failure to respond within this period, the Council may either approve the services subject to a reduction or reject them, under the conditions set out in Articles 10.3 and 10.4, within fifteen days of notification of the holder’s refusal or the expiry of the ten-day period mentioned above. Failure by the Council to respond within this fifteen-day period shall be deemed a decision to reject the work. 
11.2.2. If the holder resubmits the revised entries following the decision to defer them, the Council shall again have the full period provided for to carry out the verification of the entries, starting from their resubmission by the holder. 
11.2.3. Where the verification procedures have been carried out on the Board’s premises, the holder shall have a period of fifteen days, from the date of notification of the decision to postpone, to remove the goods subject to the decision to postpone. After this period, the verified goods may be removed or destroyed by the Council, at the holder’s expense.

11.3. Price reduction
Where the Board considers that works, whilst not fully complying with the terms of the contract, may nevertheless be accepted as they stand, it may accept them subject to a price reduction proportionate to the extent of the defects found. This decision must be substantiated. It may only be notified to the contractor after he has been given the opportunity to submit his observations. If the contractor does not submit comments within fifteen days of the decision to accept the work with a price reduction, they shall be deemed to have accepted it. If the contractor submits comments within this period, the Board shall then have fifteen days to notify them of a new decision. In the absence of such notification, the Board shall be deemed to have accepted the contractor’s comments and the acceptance shall be deemed to be without a price reduction. 

11.4. Rejection
11.4.1. Where the Board considers that the works cannot be accepted as they stand, it shall order their partial or total rejection. The decision to reject must be reasoned. It may only be taken after the contractor has been given the opportunity to submit their observations. 
11.4.2. In the event of rejection, the contractor shall be required to re-perform the work provided for in the contract.
11.4.3. The contractor shall have a period of thirty days from the date of notification of the rejection decision to remove the rejected works. Once this period has expired, they may be destroyed or removed by the Council at the contractor’s expense.

[bookmark: _Toc19779549][bookmark: _Toc225503643]Article 12 – Transfer of ownership and physical 

Acceptance of the supplies or materials acquired by the Council of Europe shall entail the transfer of ownership thereof. 

[bookmark: _Toc225503644]Article 13 – Terms of termination, cancellation and expiry of the contract

In addition to the cases mentioned below, the terms of termination and the contractual notice periods are set out in the contract.
[bookmark: _Toc225503645]
13.1 Termination due to events outside the contract

Death, legal incapacity or physical incapacity of the Contractor 
In the event of the death or legal or physical incapacity of the Contractor, the Council of Europe may terminate the contract or agree to its continuation by the heirs or the guardian. A transfer amendment shall be drawn up for this purpose. 
Termination, if declared, shall take effect on the date of death or legal incapacity. It shall not entitle the Contractor or its successors to any compensation. 

Insolvency proceedings or compulsory liquidation 
In the event of receivership, the contract shall be terminated if, following formal notice from the receiver, the latter indicates that they will not assume the Provider’s obligations. 
In the event of the Provider’s compulsory liquidation, the contract shall be terminated if, following formal notice from the liquidator, the latter indicates that they will not assume the Provider’s obligations. 
Termination, if declared, shall take effect on the date of the event. It shall not entitle the Provider to any compensation. 

[bookmark: _Toc225503646]13.2 Termination due to events related to the contract

Suspension of the provision of services 
Where the Council decides to suspend the performance of services, the Council of Europe shall terminate the contract. Termination shall not entitle the Contractor to any compensation, save for services already performed and deemed to comply with and be acceptable under the contractual requirements. A statement of account shall then be drawn up by the Council to settle all accounts between the parties.

Other grounds for termination

If the Contractor:
a) fails to meet the conditions set out in this Contract or those arising from any written amendment accepted by both parties, or
b) provides services of an unsatisfactory standard, or
c) the Provider no longer meets the exclusion criteria,
the Council may deem this to be a breach of contract and may consequently refuse to pay all or part of the sums due.

In the cases set out in (a), (b) and (c) above, the Council further reserves the right, at any time and following notification to the Provider, to terminate the Contract. In the event of termination of the Contract, the Council of Europe shall pay only the amount corresponding to the services actually provided to its full satisfaction at the time of termination of the Contract, and shall require the reimbursement of any sums already paid corresponding to services not provided.

Any outstanding amounts must be paid into the Council’s bank account within 60 (sixty) calendar days of the Council sending written notice to the Provider regarding such amounts.

Termination of the Contract shall not preclude the bringing of any action that may be brought against the Provider.
[bookmark: _Toc19779569][bookmark: _Toc225503647]Article 14 – Performance of the service at the expense and risk of the Provider 

14.1. The Council of Europe  may have a third party carry out the services provided for in the contract, at the Provider’s expense and risk, either in the event of the Provider’s failure to perform a service which, by its nature, cannot be delayed, or in the event of termination of the contract for cause attributable to the Provider. 

14.2. If it is not possible for the Council of Europe to procure, on acceptable terms, services exactly in accordance with those specified in the specific contractual documents, it may substitute equivalent services. 

14.3. The Contractor under the terminated contract shall not be permitted to participate, either directly or indirectly, in the performance of the services carried out at its own expense and risk. It must, however, provide all information gathered and all resources deployed in the course of the performance of the original contract which may be necessary for the performance of this contract by the third party designated by the Council of Europe. 
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14.4. Any increase in expenditure, compared with the contract prices, resulting from the performance of the services at the Provider’s expense and risk shall be borne by the Provider. The Provider shall not benefit from any reduction in expenditure.
APPENDIX III
Terms of Reference and/or Business and Technical Requirements



Business and Technical Requirements

The supplier shall deliver the IT equipment and software in accordance with the minimum technical requirements set out below:

	Requested IT equipment and software ▼

	Minimum technical requirements ▼
	Unit ▼
	Number of Units ▼

	1. All-in-One PC
	Intel Core i3 12th gen / AMD Ryzen 3 5th gen or better, 16–32 GB RAM, 512–1024 GB SSD, Full HD (1920x1080) ≥ 23.5" display, built-in webcam/mic/speakers, integrated graphics, multiple I/O ports (USB 2.0, USB 3.2, HDMI, Wi-Fi 6, Bluetooth), OS optional (Win 11 Pro Ukrainian), includes keyboard/mouse, 36-month on-site warranty.

Compatible model examples (or technical equivalent): 
Lenovo IdeaCentre AIO 24IRH9 Luna Grey (F0HN0090UO)
ASUS V440VAK-BPC1110 Black (90PT03X3-M09410)
HP ProOne 240 G10 Shell White (A55B6ET)

	Per item
	8

	2. Laptop

	Intel Core i5 12th gen or better/AMD Ryzen 5 5th gen or better, ≥16 GB RAM, ≥512 GB SSD, 15.6" or larger IPS Full HD or better display, integrated graphics, USB (Type-A & C), HDMI, Wi-Fi 6, Bluetooth, webcam, speakers, microphone, OS optional (Win 11 Pro Ukrainian), 36-month on-site warranty.

Compatible model examples (or technical equivalent): 
ASUS VivoBook 15 X1502VA
Lenovo V15 G5 IRL Business Black (83GW00CERA)
Lenovo ThinkBook 16 G8 IRL Arctic Grey (21SH00JQRA)

	Per item 
	8

	3. Software 1
(Windows 11 Pro)
	Windows 11 Pro (64-bit, Ukrainian version), to be delivered only if not pre-installed on hardware.

	Per item
	16

	4. Software 2
(Microsoft Office Home & Business)

	Microsoft Office Home & Business 2021 or 2024 (Ukrainian version), perpetual license, includes Word, Excel, PowerPoint, Outlook.

	Per item
	16

	5. Wireless Computer Mouse

	Minimum 3 buttons (including scroll wheel), optical sensor, wireless (USB nano-receiver or Bluetooth), compatible with Windows/macOS/Linux, 1–2 AA batteries, 10m working range, ambidextrous design.

Compatible model examples (or technical equivalent): 
Lenovo ThinkPad Essential Wireless Mouse (4X30M56887)
Logitech M185 Wireless Mouse 
HP 220 Black (3FV66AA)

	Per item
	10

	6. PC Headset
	Supra-aural, stereo, noise-cancelling boom mic, USB-A/USB-C/3.5mm jack connectivity, call/volume/mute controls, passive noise isolation, PC/Mac/mobile compatibility, ≥1.5m cable, black, 36-month on-site warranty.

Compatible model example (or technical equivalent): 
JABRA Evolve 30 II UC

	Per item
	3

	7. Black and White Office Multifunction Printer
	Laser, mono, print/copy/scan/fax, duplex, ADF, mobile/USB printing, USB 2.0/Wi-Fi/Ethernet, high-capacity cartridge, Wi-Fi Direct, 36-month on-site warranty.

Compatible model example (or technical equivalent): 
HP Laser 137fnw with Wi-Fi (4ZB84A)
	Per item
	2

	8. Color Office Multifunction Printer
	Laser, colour, print/copy/scan, duplex, ADF, mobile/USB printing, USB/Wi-Fi/Ethernet, LCD, Wi-Fi Direct, 36-month on-site warranty.

Compatible model examples (or technical equivalent): 
Canon i-SENSYS MF655Cdw A4 + Wi-Fi (5158C004)
HP Color LaserJet M178nw с Wi-Fi (4ZB96A)

	Per item
	1




Note: the compatible model examples (or technical equivalents) provided in these Technical Requirements are indicative only. The Provider may propose alternative equipment, provided that it fully complies with the required minimum technical specifications.

Warranty: the warranty shall be provided in accordance with the requirements outlined above and with the Сontract provisions. 

[bookmark: _Hlk226116579]Delivery deadline: no later than 2 (two) months from the date of signature of the Contract by the Council of Europe.

Place of delivery: Ministry for Recovery, Infrastructure and Transport of Ukraine, 14 Beresteiskyi Avenue, Kyiv, 01135, Ukraine. 



6


12



APPENDIX IV
· Table of fees – list of prices (see below)
· Tender submitted by the Provider (see document attached)



[bookmark: _Hlk229989814][bookmark: _Toc198902078]Table of fees - list of prices
(to be completed by the bidder)

The Provider shall indicate in the box(es) below its proposed financial offer, for each deliverable and the total amount in EUR.

	Minimum technical requirements ▼
	Title of the proposed IT
equipment ▼
	Technical specifications of the proposed IT equipment (in the part that is not covered by the minimum technical requirements or supersede them, if any) ▼
	Warranty period ▼
	Deadline for delivery 
▼
	Unit ▼
	Number of Units ▼

	Price per unit (VAT excluded) ▼
	Total price (VAT excluded)
▼

	1. All-in-One PC
Intel Core i3 12th gen or better / AMD Ryzen 3 5th gen or better, 16–32 GB RAM, 512–1024 GB SSD, Full HD (1920x1080) ≥ 23.5" display, built-in webcam/mic/speakers, integrated graphics, multiple I/O ports (USB 2.0, USB 3.2, HDMI, Wi-Fi 6, Bluetooth), OS optional (Win 11 Pro Ukrainian), includes keyboard/mouse, 36-month on-site warranty.

	
	
	
	
	Per item
	8
	
	

	2. Laptop
Intel Core i5 12th gen or better/AMD Ryzen 5 5th gen or better, ≥16 GB RAM, ≥512 GB SSD, 15.6" or larger IPS Full HD or better display, integrated graphics, USB (Type-A & C), HDMI, Wi-Fi 6, Bluetooth, webcam, speakers, microphone, OS optional (Win 11 Pro Ukrainian), 36-month on-site warranty.
	
	
	
	
	Per item
	8
	
	

	3. Software 1 
Windows 11 Pro (64-bit, Ukrainian version), to be delivered only if not pre-installed on hardware.
	
	
	
	
	Per item
	16
	
	

	4. Software 2 
Microsoft Office Home & Business 2021 or 2024 (Ukrainian version), perpetual license, includes Word, Excel, PowerPoint, Outlook.
	
	
	
	
	Per item
	16
	
	

	5. Wireless Computer Mouse
Minimum 3 buttons (including scroll wheel), optical sensor, wireless (USB nano-receiver or Bluetooth), compatible with Windows/macOS/Linux, 1–2 AA batteries, 10m working range, ambidextrous design.
	
	
	
	
	Per item
	10
	
	

	6. PC Headset
Supra-aural, stereo, noise-cancelling boom mic, USB-A/USB-C/3.5mm jack connectivity, call/volume/mute controls, passive noise isolation, PC/Mac/mobile compatibility, ≥1.5m cable, black, 36-month on-site warranty.
	
	
	
	
	Per item
	3
	
	

	7. Black and White Office Multifunction Printer
Laser, mono, print/copy/scan/fax, duplex, ADF, mobile/USB printing, USB 2.0/Wi-Fi/Ethernet, high-capacity cartridge, Wi-Fi Direct, 36-month on-site warranty.
	
	
	
	
	Per item
	2
	
	

	8. Color Office Multifunction Printer
Laser, colour, print/copy/scan, duplex, ADF, mobile/USB printing, USB/Wi-Fi/Ethernet, LCD, Wi-Fi Direct, 36-month on-site warranty.
	
	
	
	
	Per item
	1
	
	

	Total price (VAT excluded)  
	

	VAT amount
	

	Total price (VAT included)
	



Note: 
Price details: The prices must include all costs relating to packaging, packing and transport to the delivery locations, as well as all tax, parafiscal or other charges (excluding VAT) that are mandatorily levied on the supply at the date of signature of the contract, purchase order or subsequent contract.
The prices must be competitive, reflect the current prices in Ukraine. 
Provider Information and Signature

	Name of the Provider ►
	

	Signature ►
	

	Place ►
	

	Date ►
	



APPENDIX V
Model act of Acceptance


ACT OF ACCEPTANCE FOR IT SERVICES DELIVERED PURSUANT TO CONTRACT REF: 9306/2026/1 BETWEEN THE COUNCIL OF EUROPE (the Council) AND THE THE MINISTRY FOR RECOVERY, INFRASTRUCTURE AND TRANSPORT OF UKRAINE (the Recipient) AND XXX (the Provider or Supplier)
This Act of Acceptance is drafted and signed pursuant to the terms of the contract ref: 9306/2026/1 dated [DATE] (“the contract”). The terms and conditions laid down by that contract shall govern the interpretation and effect of this Act of Acceptance, and those terms and conditions shall take precedence over any terms contained herein. Signature of this document shall in no way be considered to waive, alter or otherwise affect the terms of the original contract, or the rights and obligations of the parties thereto, except insofar as this document is a record of the performance of that contract.
The signatories hereby declare the following, subject to the signature of this document by all parties, and having effect as from the signature of the last of the parties to do so:
· That the deliverables described below have been delivered in accordance to the conditions laid down in the Contract;
· That the signatories have had sufficient opportunity to inspect the deliverables described below;
· That the deliverables conform to the standards and requirements described in the Terms of Reference and/or Business and Technical Requirements (Appendix III to the contract), subject to any comments made in this form;
· That the Council of Europe or its representative accepts delivery of the deliverables described;
· That the Recipient or its representative accepts delivery of the deliverables described;
· That, upon signature of the last of the parties, all rights, title, and interest in the Deliverables – as defined under the contract – shall transfer automatically from the Provider to the Recipient; 
· That the Council of Europe shall be liable to pay the balance of the contract, subject to any reduction provided for in the terms of the contract;
· That the Provider shall remain liable to deliver any services remaining to be delivered as described in the Terms or Reference and/or Business and Technical Requirements of the contract and indicated in the relevant box below;
· That any warranties and other terms of the contract deemed to run from the time of delivery shall, for those deliverables described below, commence as from midnight on the date of signature of the last of the parties;
· That the terms and conditions of the contract remain valid between all of the parties to the contract;
· In particular, that the acceptance of the deliverables described shall not be considered to waive or exclude liability under the terms of any warranty, express or implied, and that the Provider shall remain liable to perform under the warranty or to pay damages for breach of any of the terms of the contract.
	DETAILS OF DELIVERY
(Please complete the table below before signing)

	Order reference ►
	

	Place of delivery ►
	

	Date of Delivery ►
	

	Details of the deliverables delivered ►
	Items
	Delivered (indicate Y/N)
	Accepted (indicate Y/N)

	
	1
	
	
	

	
	2
	
	
	

	
	3
	
	
	

	
	4
	
	
	

	
	5
	
	
	

	
	6
	
	
	

	
	7
	
	
	

	
	8
	
	
	

	
	9
	
	
	

	
	10
	
	
	

	
	11
	
	
	

	
	12
	
	
	

	
	13
	
	
	

	
	14
	
	
	

	
	15
	
	
	

	
	16
	
	
	

	
	17
	
	
	

	
	18
	
	
	

	
	19
	
	
	

	
	20
	
	
	

	Deadline for inspection and signature of the current act of acceptance ►
	

	Details of remainder of goods/services to be delivered/provided (if any) ►
	

	Comments ►
	

	

	Signature for and on behalf of
the Provider
	Signature for and on behalf of
the Council of Europe
	Signature for and on behalf of
the Ministry for Recovery, Infrastructure and Transport of Ukraine

	
	
	

	Name:
	
	Name:
	
	Name:
	

	Date:
	
	Date:
	
	Date:
	



