ANNEX II – DRAFT AGREEMENT
Temporary Staffing and Outsourcing Agreement
THIS AGREEMENT is made and entered into this ***** (date)  by and between:

Federative Republic of Brazil
c/o Embassy of Brazil



****
(“Embassy”)


 

(“Agency”)

Having a principal place of business at:
Having a principal place of business at:

3006 Massachusetts Avenue, NW

******
Washington, DC 20008




The Embassy requests the Agency to provide candidates for the Embassy to interview, review and approve as potential temporary staffing placements. These services (Services) shall include the review of Embassy job description(s) for  temporary receptionist staffing positions (“Temporary Staffing”) identifying potential candidate(s) that meet the requirements of the job description(s), and screening the candidate(s) before presenting to the Embassy.  Both parties agree as follows:
1. 
Scope of Services. The Agency will provide Temporary Staffing services to the Embassy on a non-exclusive basis.   Each Temporary Staffing candidate must be approved by the Embassy (at its sole discretion)  before the Agency places Temporary Staffing candidate with  the Embassy.

2.
Recruiting and Referrals. At no cost to the Embassy, the Agency will be responsible for the recruitment, screening, skills testing, training and on-boarding of all temporary flexible, temporary-to-hire and direct-placement candidates. The Agency will meet, interview, and screen the candidates in person prior to submitting his/her resume to Embassy. The Agency will also conduct credit checks and criminal background checks, and provide references to the Embassy for review and further inquiry.  
3.
Interview. At no cost to Embassy, the Agency will provide qualified candidates for Embassy to interview, review and approve for temporary staffing placement with the Embassy.

4. 
Temporary Staffing Job Description and Requirements of the Embassy:  All qualified Temporary Staffing candidates must: 



a.  Speak fluent English and Portuguese;


b. Dress in clean and appropriate business, according to dress code provided by the Embassy;



c. Perform assignments and duties in accordance with directions from the

Embassy’s administrative heads;  

d. In the event that any Temporary Staffing placement by the Agency is unacceptable to the Embassy, the Agency shall be prepared to replace the Temporary Staffing Candidate the next business day.  The Agency acknowledges the Embassy’s special Temporary Staffing needs and will agree to have a pool of five (5) qualified candidates ready willing and able to be placed with the Embassy at any given time.



e. Requests for replacement of the temporary staffing candidate shall be at the 
Embassy’s sole discretion.

5.
Fees and Payment Terms. The Agency fee for  Temporary Staffing services provided by the Agency and to the Embassy shall be $****/ hour. Any bonuses, commissions or fringe benefits are the sole responsibility of the Agency. All temporary staffing personnel shall present weekly time sheets to be approved by the Embassy. The Agency shall invoice the Embassy on a monthly basis.  Travel time is not considered a service and will not be paid by the Embassy.  The Agency shall submit Invoices to the Embassy on the last day of the month.  The invoices shall be based on Embassy approved time sheets which shall establish the total number of approved hours worked during that month. 

The Embassy shall pay the Agency for approved temporary staffing hours within fifteen (15) days of receipt of the Agency’s monthly invoice from the Embassy less any refunds owed by the Agency (see Refund Policy below).
The Agency shall submit a certification to the Embassy with each invoice stating that it has paid all of the Embassy’s Temporary staffing personnel for the month of services performed for the Embassy. Non-payment by the Agency of the Embassy’s Temporary Staffing personnel shall be cause for immediate termination of this Agreement.  
6.
Refund Policy: If a Temporary Staffing placement  leaves the  Embassy for any reason (other than a downturn in business, reduction in force, elimination of position, and other post-placement Embassy structural changes), voluntarily or involuntarily, the Embassy shall receive a refund of money’s paid to the Agency by Embassy for any time lost in replacing the Temporary Staffing Assignment. For example, if the Embassy is short a Temporary Staffing position due to the departure of a temporary Staffing placement (or for any other reason) for a period of ten (10) hours, then the Agency shall refund/reimburse  the Embassy the value of ten (10) hours for services previously paid by the Embassy. 
7.
Employee Solicitation.  During the term of this Agreement and two (2) years after termination of this Agreement, the Agency shall not, without the written consent of Embassy, solicit for employment any employee of Embassy or in any manner seek to entice, attract or induce any employee of Embassy to leave the employ of Embassy for the purpose of having such employee work for the Agency, any affiliate thereof, or any third party organization that is a client of the Agency, either directly or indirectly.  Violation of this provision shall be considered a material breach of this Agreement.

8.
Equal Opportunity. The Agency will refer all qualified professionals to Embassy to be considered for employment solely on the basis of their qualifications without consideration of discrimination as to race, color, religion, national origin, sex, age, disability, veteran status, creed, marital status or sexual orientation. 

9.
 Indemnity.  Subject only to the limitations set forth below in this section, the Agency  agrees, to the fullest extent permitted by law, to indemnify, defend and hold the Embassy harmless, as well as the Embassy’s  employees and agents ("Embassy  Indemnitees"), against any and all loss, cost, claim, expense, damage, injury, liability, demand, penalty, judgment, or cause of action of any kind whatsoever, including attorney’s fees and expert’s or consultant’s fees, whether such claim, damage, loss or expense is attributable to economic injury, bodily injury, sickness, disease or death, or to injury to or destruction of tangible property (including the loss of use resulting there from) or other factors, (collectively the "General Indemnifiable Losses") which (1) in any way regards the Temporary Staffing provided by the Agency and (2) arises in whole or in part from any act or omission by the Agency or its Temporary Staffing personnel.   Notwithstanding the preceding sentence, to the extent a loss was caused solely by the Embassy or any Embassy Indemnitees, the Agency  shall not have indemnity obligations.

 In claims by the Agency’s Temporary Staffing personnel against any Embassy  Indemnitees, the indemnification obligation shall not be limited by a limitation on the amount or type of damages, compensation or benefits payable by or for the Agency under worker’s compensation acts, disability benefit acts or other employee benefit acts. 

10.
Confidentiality.
During the term of this Agreement, the Agency may be furnished with or otherwise have access to non-public information that Embassy considers to be of a confidential proprietary, or trade secret nature, including but not limited to financial, business and technical information, marketing and other strategic plans, financial statements and projections, client information client support strategies, supplier information, research, designs, plans, compilations, methods, techniques, processes, procedures, the terms of this Agreement and related RFP’s and know-how, whether in tangible or intangible form, and whether or not stored, compiled or memorialized physically, electronically, graphically, photographically or in writing (collectively, the “Confidential Information”).  Confidential Information may or may not contain legends or written notice or other markings that it is confidential or proprietary.


The Agency agrees to secure and protect the Confidential Information in a manner consistent with the maintenance of Embassy’s rights therein, using a high standard and degree of care (especially considering the highly confidential information of the Embassy).  The Agency will not sell, transfer, publish, disclose or otherwise use or make available any portion of the Confidential Information to third parties, except those of its employees who clearly have a need-to-know the same, in furtherance of the specific purposes of this Agreement and as expressly authorized in this Agreement.  All such disclosures shall be ensuring the compliance of all such parties with the terms and conditions in this Agreement.  All such disclosures shall be subject to all of the terms and conditions of this Agreement, and the Agency shall be fully responsible for ensuring the compliance of all such parties with the terms and conditions of this Agreement.  Violation of this provision shall be considered a material breach of this Agreement and cause for immediate termination of the Agreement by the Embassy.
No license under any patent, trademark, copyright or any other worldwide intellectual property or proprietary rights laws is either granted or implied by the disclosure or provision of any Confidential Information.

Immediately upon termination of this Agreement and at any other time upon Embassy’s request, the original and all copies of tangible Confidential Information furnished to or otherwise obtained by the Agency shall be returned to Embassy.  Alternatively, upon written request or immediately upon termination of this Agreement, the Agency shall destroy all notes and copies thereof made by its officers and employees containing Embassy’s Confidential Information, and cause all agents and representatives to whom or which Confidential information has been disclosed to destroy all notes and copies containing Confidential Information in their possession. Any oral Confidential Information shall continue to be subject to the terms of this Agreement.


Notwithstanding the foregoing, Confidential Information shall not include that (A) is, as of the time of its disclosure or thereafter becomes part of the public domain through a source other than the Agency, without violation of this Agreement; (B) is subsequently learned from a third party  not under a confidentiality obligation to Embassy; or (C) is required to be disclosed pursuant to a duly authorized subpoena, court order, or government authority, in which event the Agency shall provide prompt written notice to Embassy prior to such disclosure, so that Embassy may timely seek a protective order or other appropriate remedy before such governmental disclosure
11.
Term. Unless otherwise provided herein, this Agreement shall remain valid for one (1) year and shall be effective immediately from the initial start date as noted above. Either party may terminate this Agreement at any time and for any reason on thirty (30) day’s prior written notice to the other party.

12.
Entire Agreement. This Agreement, and any Attachments (which reference this Agreement), constitute the entire agreement between the parties with respect to the subject matter; all prior agreements, representations, statements, negotiations and undertakings are superseded hereby.  There may be no modification or amendment to this Agreement unless in writing signed by both parties.

13.
Validity. A ruling by any court that one or more of the provisions contained in this Agreement is invalid, illegal or unenforceable in any respect shall not affect any other provision of this Agreement so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party.  Thereafter, this Agreement shall be construed as if the invalid, illegal or unenforceable provision had been amended as originally contemplated by this Agreement to the greatest extent possible.

14.
District of Columbia Law. This Agreement shall be governed by and construed according to the laws of the District of Columbia of the United States of America.

15.
Notices. Except as expressly provided herein, all notices required to be given pursuant to this Agreement shall be in writing and shall be deemed to have been duly given if delivered in person or sent by certified mail, return receipt requested, postage prepaid:



(i)
If delivered to the Agency:

***************************************************
(ii) If delivered to Embassy:

c/o Embassy of Brazil
Administration Sector

3006 Massachusetts Avenue, NW
Washington, DC 20008
16.
Guarantee. The Agency guarantees satisfaction of all Services provided in this Agreement.
17.
Authority of Individuals to Sign Agreement. Each party hereto acknowledges that individuals signing this Agreement are authorized to sign on behalf of their perspective companies and that they are bound by the terms herein.

The undersigned do hereby enter into this Agreement according to the terms stated herein:

Federative Republic of Brazil, c/o 

the Embassy of Brazil



****
By: *****




By: ****
_____________________________

________________________________

Title: Ambassador of Brazil


Title: ****
Date:





Date: 
