MONEY TRANSFER AGREEMENT

This agreement made and entered into between:

(1) The First Party: “CARE International in Turkey” located at Emek Mahallesi İbrahimli Yolu Caddesi no:13/B Sehitkamil, Gaziantep, Turkey, hereinafter referred to as “CARE” or “CARE Turkey” which expression shall include its successors, executors.

and
(2) The second Party “ ” 

"Party" means either CARE or the Financial Service Provider, as appropriate, and "Parties" collectively means CARE and the Financial Service Provider) hereby agree to the following herein and as set forth in the Attachments (together the "Agreement"), effective on the date of effect.

WHEREAS CARE desires to transfer money within the frame of its humanitarian activities, and the Financial Service Provider has the proven capacity, experience and highest reasonable standard of financial due diligence to facilitate the transfers.

The two parties agree to nominate one primary contact person to manage this account on daily basis and to
collaborate as follows:

ARTICLE 1. DOCUMENTS
1.1 The following documents constitute an integral part of this Agreement:
The Agreement form and its Annexes:
· Annex 1: CARE Standard Terms and Conditions;
· Annex 2: United States Government Provision;
· Annex 3: Financial Service Provider Terms of Reference;

1.2 Any amendment to any part of this Agreement must be agreed in writing. The conditions apply in so far they are not amended or deleted by this Agreement Form or its annexes.

ARTICIE 2. PURPOSE OF THE AGREEMENT 
2.1. CARE intends to transfer money to support operations of its programming. ln addition, CARE may seek to transfer money to people residing in its areas of operation. 

2.2. The Financial Service Provider has the proven capacity, experience and highest reasonable standard of diligence to facilitate the transfers.

ARTICLE 3. DURATION
This contract is valid from 25-November-20 to 30 - June- 20

ARTICLE 4. DATE OF EFFECT 
This Agreement takes effect from 25-November-20

ARTICLE 5. PRIMARY CONTACT AND NOTICE

5.1 Unless expressly provided otherwise in this Agreement, any notice required to be given under this Agreement (including any approval, consent or other communication) shall be in writing, in English, and delivered to at the following primary contacts: 
For CARE:
Attention: Procurement department
E-mail: TUR.xbprocurement@care.org


5.2 For cash and financial transfer fees any invoices or Transfer/Payment requests required to be given under this Agreement shall be in writing, and in English and delivered to at the following primary contacts:

For CARE: Emek Mahallesi İbrahimli Yolu Caddesi no:13/B Sehitkamil, Gaziantep, Turkey.
Attention: (Sadik Budak), Finance Director, CARE Turkey Office. 
E-mail: ______________________


ARTICIE 6. OBLIGATIONS OF CARE TURKEY: 

6.1. Exercise the highest reasonable due diligence to ensure that the money transferred under this agreement is not transferred to any individual or entity listed as a Designated Terrorist.

6.2. CARE shall notify the Financial Service Provider in writing of any funds to be transferred to the project location at least Two (2) working days before the due date of payment so that they can arrange the necessary liquidity. Such notification to include details of:
· The exact amount of money to be transferred to each recipient; and
· The specific geographic location for the Transfer; and
· Each such written notification being a "Confirmation of Transfer Request".

6.3. CARE will provide names and contacts of authorized person(s) to selected Financial Service Provider prior to each planned distribution. 

6.4. Provide the Financial Service Provider with the full List of recipients at least one (1) day before the due date of Transfer.

6.5 CARE will pay the Financial Service Provider the required service within twenty (20) business days once the payments are confirmed and received by beneficiary for each location and invoices/request for payments are received by CARE along with duly completed supporting documents stipulated under points 7.9 & 7.10 below

6.6 ln order to ensure that Recipients receive the intended total amount of any Transfer notwithstanding any withholding or deduction of, or in respect of, any tax which is required by law in relation to such Transfer (a " Required Withholding"):

a) CARE shall make all payments to the Financial Service Provider under this Agreement without withholding or deduction other than a Required Statutory Withholding; 

b) lf there is a Required Statutory Withholding in relation to a payment by CARE to the Financial Service Provider under this Agreement, CARE shall, when making the payment to which the Required Statutory Withholding relates, increase the gross payment amount such that, when the Required Statutory Withholding has been made, the Financial Service Provider receives the same total amount that it would have received if no such Required Statutory Withholding had been required. 





ARTICLE 7. OBLIGATIONS OF THE Financial Service Provider:

7.1. Apply the highest reasonable standard of diligence to ensure that the money transferred under this agreement by selected Financial Service Provider is not transferred to any individual or entity listed as a Designated Terrorist.
7.2. Provide CARE with the agreed upon currency, and denomination within an agreed schedule per distribution area:

(a) Ensure that its sub-agents have the required liquidity in place to meet the amount in the Funding Account;

(b) Allow CARE and its representatives to be present during Payments to Recipients;

(c) Have a designated Contract Manager with whom CARE can liaise to support the implementation of this Agreement.

(d) The FSP contractor to provide us with their representative/s names and details who is/are going to pay or receive the funds or will sign the formal documents if the main contractor will not, and in case of any change the FSP shall notify CARE in 24 hrs. in prior in written email.

7.3. Use an exchange rate equal to or more competitive based on the market rate. The rate needs to be communicated to CARE Finance Director one day before the distribution and agreed upon.

7.4. To indemnify CARE against any claims in regards to cash loss, including robbery and taxation from local authorities that may arise during the transfer, transport and /or distribution of the cash in writing within 48 hours and inform CARE about any problem which may cause delay in the cash being delivered beyond the agreed distribution period prior 24 hours before planned distributions.

7.5. Transfer the exact amount of pre-determined transfer value fixed by CARE to the beneficiary listed within an agreed schedule per distribution area.

7.6. Upon receipt to release the Payment Request from CARE, the Financial Service Provider shall assume all risk for the money in transit up to the disbursement and handover to the relevant Recipients.

a) The Financial Service Provider shall be responsible for any loss resulting from counterfeit bank notes and any immediate change and/or repayment to the Recipients for any sum lost to counterfeit notes, as well as any cash incentives/informal taxes paid by the Financial Service Provider and theft of the cash while it is the responsibility of the Financial Service Provider;

b) During the transit and disbursement of cash, provide the necessary and suitable personnel, security, logistics and communication arrangements, at Financial Service Provider own expense, to ensure that the recipients receive their money on time and in a secure environment.

7.7 Include all overheads, including any taxes incurred as a result of this Agreement, as part of the following transfer commission fee for each geographical area as per Annex 3.

7.8. When a cash distribution has been completed, Financial Service Provider will provide CARE with MOVS -Means of Verifications i.e. disbursement receipt issued by the Financial Service Provider as well the as the invoice (soft and hard) to issue the outstanding payment to CARE within twenty (20) working days.

7.9. At the end of each individual disbursement, issue a 3 copy receipts of the delivered amount to the recipient, to be signed by the recipient at the time of receiving the due amount, one copy will be given to the recipient, one to the CARE, and one kept by the Financial Service Provider.

7.10. ln the event of failure to make a Complete Payment to a Recipient and to the specified location within the prescribed time as a result of Financial Service Provider’s acts or omissions or a Force Majeure Event:

a) Financial Service Provider will re-arrange for the Payment as soon as possible and will not charge CARE Commission on the re-arranged Payment;

b) Within five (5) Business Days after such failure, CARE will cancel the Payment Request with no penalty and no Commission on the undelivered sum;

ARTICLE 8. SCOPE OF WORK: 

8.1.  To transfer the cash payment to CARE beneficiaries during the validity period of this agreement, and with a total amount not exceeding USD 2,625,000

8.2. The service provider will deliver and pay the required payment amount to CARE beneficiaries in the target locations with the presence of CARE assigned staff.

8.3. The distribution to CARE beneficiaries will cover all of Jarablus district and its surrounding areas in the north of Syria, and the targeted locations will be identified by CARE Turkey and submitted to the Financial Service Provider within 24 hours pre notify.

8.4. CARE will provide the payment request, the beneficiaries lists, dates of distributions, locations of distributions, and the amounts to be paid to the beneficiaries.  

8.5. The second party shall pay the cash amounts in full to the beneficiaries, without any deduction. 

8.6. The second party shall make the cash payment to the beneficiary in the following terms:

a) The beneficiary name and details shall be cross-checked against the final beneficiaries’ distribution list appearing in the Payment Request;

b) The beneficiary shall present a valid coupon/voucher specifying the amount to be paid; and

c) The second party shall verify that the beneficiary identification card is valid and authentic, 

d) In the event of any doubt, the second party shall check the beneficiary identification card along with a staff member of the first party prior to proceeding the payment to the beneficiary.

e) The second party shall ensure beneficiaries sign the cash receipt distribution list upon receiving the cash amount, 

f) All payments to beneficiaries must be made in the currency and denomination indicated in the Payment Request, using notes that are in a satisfactory condition (not torn or unreasonably worn).

ARTICLE 9. PAYMENT/COMPENSATION TO THE FINANCIAL SERVICE PROVIDER:

9.1 The fees value of transferring the mentioned amount in the article 8 “SCOPE OF WORK” is ($114,000.00)
As described in the following table:
	Commission rate of Money Transfer Services as MPGs
	4.75 %

	The Target for HHs who receive CASH Assistance Multi round for 8 months was 8500 HH then decreased to 4500 HHs.
	4500*50 USD *8 Months = 1.800.000 USD

	The winterization for 4000HHs
	2500 HH BHA + 1500 HH ECHO *150 USD = 600.000 USD

	Total fees value:
	114,000.00 USD

	Total cash payment to CARE beneficiaries
	2,400,000.00 USD



9.2. The confirmation of the payment due, will be made after delivering the accepted and authorized documents by the second party to the first party, as per the following:
a) Acknowledgment receipt lists including all beneficiaries’ signatures & names with the approval signature of the Financial Service Provider.
b) Submit all received original vouchers to CARE finance department.
c) Submit the Voucher receipt certificate after deliver the vouchers to CARE as a confirmation between CARE and The Financial Service Provider. 
d) The Financial service provider must provide an invoice indicating the paid amount and the commission value.
e) CARE will process the due payment after 20 working days of delivering the required documents to CARE Finance department and after being verified by CARE.

The due payments will be processed to the Financial Service Provider’s account in “Posta ve Telgraf Teşkilatı (PTT)” branch in Jarablus District – North of Syria, as per the following account detail: 
	Name of the PTT account holder.
	PTT Customer No.
	PTT Account No.
	PTT IBAN – USD

	
	
	
	



ARTICLE 10. Penalties

10.1. The Financial Service Provider shall inform CARE in written of any anticipated or actual delays during the term of this Agreement.  

10.2. In case the Financial Service Provider does not complete the service by, or within the date(s) specified, and If article 16 (FORCE MAJEURE) of this agreement does not apply, then an amount equal to 0.005 of the total compensation due to the Financial Service Provider will be deducted by CARE from the compensation amount for every delayed day. 

10.3. The penalty shall be effective until the service detailed in Article 8 of this agreement is completed by the Financial Service Provider and by acceptance of CARE. 

ARTICLE 11. CONFIDENTIAL INFORMATION AND PROPERTY RIGHTS:

11.1. The Financial Service Provider shall not use or disclose to any person during or at any time any information relating to CARE's business and operations or any other matters which may come to Financial Service Provider s' knowledge whilst providing the Services or after providing the service, during and after the agreement expiry, and which may reasonably be regarded as confidential (Confidential Information). The Financial Service Provider further undertakes to use all Confidential Information disclosed under this Agreement exclusively for the purposes of providing the requested services only.

11.2. The restriction in clause does not apply to:
 
a) Any information which was already in Financial Service Provider 's possession before it was disclosed to Financial Service Provider under this Agreement or was already in the public domain; or

b) Any disclosure required by law, except that prior to disclosure under this clause Financial Service Provider shall (where permitted by law) inform CARE of any such required disclosure.

11.3. The Parties agree and acknowledge that CARE shall be the sole and only owner of all products and proceeds of the provided services under this Agreement, including, but not limited to all materials, writings, designs, models, photographs, reports, compilations of scientific and technical data, specifications, computer databases, software, processes, hard and soft copies, and any other intellectual properties fixed in writing or other media.

ARTICLE 12. DISCRIMINATION AND DIGNITY AT WORK

12.1 The Financial Service Provider shall treat all employees, project beneficiaries and contactors of CARE with respect irrespective of their age, sex, marital status, sexuality, religion, religious belief, color, race, ethnic or national or [in or any disability, which they may have and Financial Service Provider must not bully, harass or otherwise unlawfully discriminate against any person whilst providing the Services.

ARTICLE 13. MODIFICATION AND TERMINATION

13.1. ln case the Financial Service Provider cannot provide the required service; the Financial Service Provider must notify CARE in writing to stating the reason of not providing the required service, based on which CARE can ask another Financial Service Provider to provide the needed amount onwards.

13.2. Should either of the parties intend to terminate this agreement prematurely, notice of one month must be submitted to the other party in writing, in order to end the agreement on good terms.

13.3. CARE shall also be entitled to terminate this Agreement at any time if it reasonably believes that there has been a fundamental or serious breach of this Agreement by the Financial Service Provider.

13.4 On termination or expiry of this Agreement for whatever reason, Financial Service Provider will provide CARE with a summary detailing the total Unsettled Payments and Commission owing to the Financial Service Provider and on receipt of such summary, CARE shall, within twenty (20) Business Days ensure that the full amount is released to the bank account of the Financial Service Provider.

13.5. Termination or expiry of this Agreement for any reason shall not affect any rights or obligations which may have accrued or become due prior to the date of termination or expiry. The obligations of each Party set out in any Clause intended to survive such termination or expiry, shall continue in full force and effect notwithstanding termination or expiry of this Agreement.

ARTICLE 14. RESOLUTION OF DISPUTE

14.1. Both parties shall use their best efforts to resolve any dispute in a friendly manner, through consultation and clear communication.

14.2. Any dispute which cannot be resolved in such a way will be taken to a mutually agreed mediator on a cost-sharing basis.

14.3. The two parties shall attempt to resolve any dispute between them by negotiating in good faith. If a dispute cannot be resolved by negotiation, it shall be finally settled by arbitration in Turkey by three arbitrators of whom CARE and the lessor shall appoint one arbitrator each – in case one of the Parties fail to appoint an arbitrator, the arbitrator shall be appointed by the Court of Arbitration (ISTAC – Istanbul Arbitration Center) and the two arbitrators so appointed shall appoint a third arbitrator who shall act as the chairman. If the arbitrators are unable to appoint a chairperson, in such an event the third arbitrator – the chairman – shall be appointed by the Court of Arbitration (ISTAC – Istanbul Arbitration Center) All arbitration proceedings shall take place under the laws of Turkey Authority and shall be held in Turkey in English. (b) Fees and types of reimbursable expenses to be paid to the Arbitrator or other institutions involved in the dispute resolution shall be on a case to case basis and shall be shared by the Contractor and CARE. The sharing shall be 50% paid by each party.

14.4. All disputes that may arise regarding this agreement shall as far as possible be settled amicable by the parties. In case the disputes cannot be solved through the process given above, Ankara (Turkey) courts and execution and enforcement offices shall be authorized

ARTICTE 15. ENTIRE AGREEMENT

15.1. This Agreement, together with the Attachments, state the complete agreement of the Parties and supersedes any prior or contemporaneous agreements, whether oral or written, with respect to the subject matter hereof.

15.2. This Agreement may not be amended or modified except by a writing signed by all Parties hereto. lf any provision of this Agreement shall be held invalid, illegal or unenforceable, then the validity, legality and enforceability of the remaining provisions of this Agreement will not in any respect be affected or impaired thereby. 

15.3. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same instrument. The Parties are entitled to rely on a counterpart executed and delivered by facsimile to the same extent as a counterpart with an original signature.




ARTICTE 16. FORCE MAJEURE

16.1. Neither Party shall be liable to the other Party for any failure to fulfil its duties hereunder if and to the extent that such failure results from any circumstances beyond the reasonable control of that Party (a "Force Majeure Event") provided that the Party unable to fulfil its duties (the "Affected Party") shall:

a. Give written notice to the other Party as soon as reasonably practicable upon becoming aware of the Force Majeure Event, such notice to contain the following information:

I. Details of the Force Majeure Event that has occurred;
ii. The date from which the Force Majeure Event has prevented or hindered the Affected Party in the performance of its duties hereunder;
iii. The duties hereunder so affected;
iv. lts best estimate of the date upon which it will be able to resume performance of the affected duties hereunder;

b. Provides regular updates to the other Party regarding the status of the Force Majeure Event and the Affected Party's performance of its duties hereunder;

c. At all times continue to take steps to resume full performance of its obligations under this Agreement; and at all times use all reasonable endeavors to mitigate the consequences of the Force Majeure Event, and the relief from liability provided under this Clause.

ARTICLE l6 shall last for the duration of the Force Majeure Event only.

ARTICLE 17. Service Suspension

17.1. The parties may agree to suspend the services in whole or in part based on the safety and security situation in the target areas. 

17.2. The first party shall be entitled to request the suspension of the services in whole or in part and the second party shall without any delay accede to this request in case if:

a) The first party (CARE) requires the suspension of activities, or the funding for the cash transfers to beneficiaries is suspended for any reason;

It is required to suspend the activities in order to:
· comply with applicable laws or requirements of any regulatory authorities;
· Carry out any investigations into any suspected, fraud, corruption, misappropriation or diversion of funds, dealings with Prohibited Parties or other incidents related to the Services.
· The first party (CARE) shall in writing confirm the suspension of activities, the period of suspension and any condition(s) attached to the resumption of Services.

This Agreement is made in two original copies. The signatories as "official representative of the contracting parties" attest to have read and approved the terms and conditions of the Agreement mentioned above.

	The First Party of the Agreement
	The Second Party of the Agreement

	Name:
	Name:

	Title:
	Title:

	Date:
	Date:

	Signature: 
	Stamp and Signature:



Annexes-1 - CARE Standard Terms and Conditions
1) Relationship of the Parties.  The Parties are independent contractors of each other, and nothing in this Agreement creates an employer/employee, partnership, agency, or joint venture relationship.  Neither Party has authority to enter into any agreement in the name of the other, or to create or assume any obligation of any kind, express or implied, on behalf of the other, except as specifically provided in this Agreement. Contractor and its employees are not entitled to CARE employee benefits such as vacation, sick pay, insurance, allowance, or any other benefit provided to CARE employees. Contractor is solely responsible for obtaining insurance coverage (including liability, medical, travel, life, workers’ compensation insurance) as required by law and/or to cover its activities under this Agreement.   

2) [bookmark: _Toc255395930]Ownership of Work.  Contractor represents and warrants that: (1) all Work created pursuant to this Agreement shall be original work, (2) no third party shall hold any rights in or to such work, and (3) Contractor has secured appropriate license(s) to the extent any third-party holds rights to any material within the Work. Unless otherwise agreed to in this Agreement or subsequently by written agreement signed by the Parties, (1) all right, title, and interest in and to the Work (as defined below) shall vest with CARE, (2) each Party will take any actions, approved by CARE and at its expense, required to protect CARE’s right in the Work, and (3) upon request, Contractor shall provide CARE all originals, copies, or other media containing or comprising the Work.  “Work” shall include all services and/or deliverables performed under this Agreement, as well as data, materials, documents, files, notes, summaries, and any copies.

3) [bookmark: _Toc255395932][bookmark: _Toc255395937]Confidential Information/Property.  Neither Party shall disclose Confidential Information (as defined below) of the other Party to anyone or make use of such Confidential Information for its own purposes without the owner's prior written consent; provided, however, that Confidential Information may be disclosed to government authorities if the disclosure is required by law and the disclosing party has provided the owner notice and a reasonable opportunity to defend against such disclosure. Confidential information shall include information specifically designated confidential by the owner or that the receiving party knows or reasonably should know is not generally known to the public. Each Party agrees to immediately return and not retain copies of any Confidential Information and/or property of the other Party upon the termination of this Agreement and/or upon the owner’s request.  

4) Books and Records.  The Contractor shall keep complete and accurate books of account and records relating to this Agreement and shall retain all records and supporting documentation for a period of 7 years after the submission of the final reports required by the Agreement.  During the term of this Agreement (including renewals and extensions, if any) and for seven years thereafter, CARE or its agents, with reasonable prior notice and during normal working hours, shall have full and free access to inspect, audit, and make extracts from such books and records.

5) [bookmark: _Toc255395933]Use of Name, Trademark, or Logo.  Neither Party shall use the name, trademark, or logo of the other in any form of publicity relating to the work under this Agreement without the other Party’s written consent.

6) Compliance with CARE Policies and Laws.  Each Party shall comply with all laws, regulations, and orders applicable to its performance under this Agreement. Contractor agrees to comply with CARE policies and procedures applicable to this Agreement and made known to Consultant.  

7) Anti-Terrorism Certification.  Each Party certifies that it has not provided and will not provide material support or resources to any individual or organization with the knowledge or intent that the support or resources be used to prepare for or carry out an act of terrorism in violation of applicable laws. 
 
8) Conduct. The Contractor represents and warrants in connection with its work, that it:

a) Shall not discriminate on the basis of race, ethnicity, religion, national origin, gender, age, sexual orientation, marital status, citizenship status, disability, or military status.
b) Shall comply with the Statement of Commitment on Eliminating Sexual Exploitation and Abuse by UN and Non-UN personnel.  Both parties commit to develop and/or disseminate organization-specific strategies or messages to prevent and respond to sexual exploitation and abuse, ensure that complaint mechanisms for reporting sexual exploitation and abuse are accessible, investigate allegations of sexual exploitation and abuse in a timely and professional manner, take appropriate action against perpetrators of sexual exploitation and abuse and protect victims and informants from retaliation.
c) Shall perform and complete its work hereunder in accordance with generally accepted industry standards, practices, and principles applicable to similar work.  
d) Shall not carry on propaganda or try to influence legislation of any government except as specifically provided in this Agreement.
e) Shall not participate or intervene in any political campaign for or against any candidate for public office.

9) [bookmark: _Toc255395934]Anti-Corruption.  Contractor shall maintain and comply with a written code of conduct that prohibits giving anything of value, directly or indirectly, to any person or entity, including government officials, in the form of a bribe or kickback; establishes appropriate limitations on transactions with relatives or related businesses or ventures; and otherwise properly governs the performance of its employees engaged in soliciting, awarding or administering contracts, and receiving gifts.  Contractor shall promptly inform CARE in writing of any violations relating to its obligations hereunder and shall perform and cooperate with any investigation CARE, in its discretion, may require.

10) Assumption of Liability.  Each Party assumes all liability for all loss, damage, cost and expense arising out of or in any way connected with the operation or performance of, or the failure to perform, any duty, obligation, or activity on that Party’s part, its subcontractor(s), agent(s), or employee(s) in connection with this Agreement.  Each Party recognizes that activities associated with the Agreement may expose Contractor and its personnel, vendors, and/or agents to both direct and indirect safety and security risks.  Each Party is solely responsible to ensure that adequate measures are taken to provide for the safety and security of anyone working on its behalf and/or direction. Neither Party will provide any assistance or support to the other in the area of safety and security without the prior express written agreement. Contractor assumes all risks, including damage to person and property, resulting from any political or social unrest. Contractor is solely responsible for the safety of its property and employees, if any, and for obtaining any desired insurance protections with respect to Contractor’s work in such circumstances. 

11) Limitation of Liability. Neither Party will be liable to the other Party for any consequential, indirect, incidental, or special damages of any kind. In no event shall CARE’s liability to Contractor shall exceed the maximum anticipated compensation to Contractor set forth in the disputed and/or applicable SOW, whether in contract, tort, under any warranty, or any other theory of liability.

12) Indemnification. A Party (“Indemnitor”) shall fully indemnify, hold harmless, and defend the other Party, its subsidiaries, and affiliates, and each of their respective officers, directors, employees, and agents (“Indemnitee”) from and against any and all third-party claims, demands, liabilities, and expenses (including reasonable attorneys’ fees) that arise from or are in any way related to the negligence, recklessness, intentional wrongdoing, fraud, infringement or misappropriation of intellectual property, and/or breach of any obligation under this Agreement by Indemnitor and/or its subcontractor(s), agent(s), or employee(s).

13) Non-Waiver.  Failure by either Party to insist upon strict compliance with any of the terms of this Agreement shall not be deemed a waiver of such terms, nor shall any specific waiver or relinquishment be deemed a blanket waiver or relinquishment of such right or power.  No waiver shall be binding unless in writing and signed by the Party granting the waiver.

14) Governing Law.  This Agreement shall be governed by the laws of the State of Georgia, United States of America.

15) Dispute Resolution.  
If the Contractor resides in and/or is organized under the laws of any jurisdiction other than the United States, all disputes arising out of or in connection with this Agreement (“Dispute”) shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (the “ICC Rules”) by one or more arbitrators appointed in accordance with the ICC Rules.  Other than the Request for Arbitration filing fee under ICC Rules, which shall be solely borne by the claimant, fees required by the ICC Rules will be borne equally by the Parties.  Judgment on the award may be issued in any court of competent jurisdiction.  
If the Contractor resides in and/or is organized under the laws of any state or municipality of the United States, any Disputes shall be construed and governed in accordance with the laws of the State of Georgia, U.S.A. exclusively, and shall be brought exclusively in the appropriate Federal or State court located in the City of Atlanta, Georgia, U.S.A., the jurisdiction to which the Parties irrevocably consent.

Prior to commencing arbitration or litigation, the Parties will first attempt in good faith to resolve the Dispute through confidential negotiation for a period of forty-five (45) calendar days.  Such negotiation shall be between the Parties’ senior management, each of whom must have authority to settle the Dispute.  

Notwithstanding the forgoing, either Party may commence proceedings prior to or during such negotiation if doing so is necessary in order to avoid the running of a statute of limitations, to seek urgent interim relief from a court or arbitrator as permitted pursuant to the ICC Rules, or otherwise to protect a legal right that may be lost as a result of the passage of time.

16) [bookmark: _Toc255395936]Sub-grants and Subcontracts; Assignment.  Contractor shall not Subgrant/Subcontract any portion of its performance without the prior written consent of CARE, except as set forth in the Agreement.  Notwithstanding the foregoing, Contractor may enter into contracts with third parties as required to conduct its normal operations and on customary business terms without the consent of CARE.  Contractor shall not transfer or assign its interest in this Agreement in whole or in part without the prior written consent of CARE.  All terms and conditions of this Agreement shall be binding upon the respective Parties hereto, their personal representatives, successors, and assigns.

17) Child Protection
Child abuse in all forms is unacceptable to CARE Turkey, which recognizes its responsibility to protect children from harm in all areas of its work. CARE Turkey is committed to ensure a child-safe environment and is applying a zero tolerance approach towards any kind of child abuse and exploitation. CARE’s capacity to ensure the protection of and assistance to the children that we work with, depends on the ability of its staff to uphold and promote the highest standards of ethical and professional conduct. Therefore, the contractor agrees to abide by CARE child protection provisions. 

Annex – 2 - UNITED STATES GOVERNMENT [USG] PROVISIONS

Donor Regulations.  If this Agreement is funded with donor (“Donors”) funds, certain donor requirements may apply. CARE will notify you regarding these additional requirements.  Requirements for US Government (USG) donors:
1) [bookmark: OLE_LINK1][bookmark: OLE_LINK2]Non-US Contractor: All Goods and Services must originate from the authorized geographic code, and Contractor must be a citizen of an authorized country, unless CARE otherwise approves in writing.
US Contractor: All Goods and Services must originate from the United States or the authorized geographic code, and Contractor must be a citizen of the US or an authorized country, unless CARE otherwise approves in writing.
2) Contractor shall provide CARE with a report on or before April 1 of value-added taxes and custom duties (not sales tax) valued at $500 or more charged by the government on purchases hereunder during the prior fiscal year (October to September), and any reimbursement of such taxes or duties by the government.  Alternatively, Contractor may itemize such taxes and/or duties on individual invoices submitted to CARE.
3) This Agreement shall be terminated immediately if the USG terminates or suspends funding to CARE.  All Services, including any deliverables, rendered prior to that date pursuant to the terms hereof will be paid to Contractor on a prorated basis.
4) Contractor certifies that neither it nor its officers, board members or key staff is barred, suspended, proposed for debarment, ineligible, or otherwise excluded from doing business with the USG or its agencies or departments.  
5) These provisions must be passed to Contractor’s lower tier Subcontractors.
6) At CARE’s request, Contractor shall sign any certificates or documents and such take actions as are required by the donor.
7) In addition to the foregoing, depending on the USG funding, Contractor   is required to comply with the requirements contained in the following referenced publications
a) Non-US Contractor: Mandatory Standard Provisions [MSP].  See http://www.usaid.gov/policy/ads/300/303mab.pdf. US Contractor:
i) 22 CFR 226 - Administration of Assistance Awards to US Non-Governmental Organizations (USAID) http://www.access.gpo.gov/nara/cfr/waisidx_04/22cfr226_05.html; 
ii) 22 CFR 228 – Rules on Source, Origin and Nationality for Commodities & Services Financed by USAID http://www.access.gpo.gov/nara/cfr/waisidx_04/22cfr228_05.html; 
iii) USAID’s Mandatory Standard Provisions for US, Nongovernmental Recipients (“MSP”) at http://www.usaid.gov/policy/ads/300/303maa.pdf.
b) U.S. Federal Acquisition Regulation (“FAR”) at http://acquisition.gov/far/index.html [Contractor may be required to have additional insurance for its workers performing hereunder outside the US and provide CARE evidence of such insurance. USG waivers may be available if workers are not US citizens or residents and receive adequate protection.]
c) USAID Acquisition Regulation (AIDAR) at http://www.usaid.gov/policy/ads/300/aidar.pdf 
d) [bookmark: _Hlt263940680][bookmark: _Hlt263940681]Centers for Disease Control: http://www.access.gpo.gov/nara/cfr/waisidx_07/45cfr74_07.html [Contractor cannot use funds provided by the USG to lobby for, promote or advocate the legalization or regulation of prostitution as a legitimate form of work.  Contractor must obtain a written declaration to such an effect from its subcontractor(s).]
e) Bureau of Population, Migration and Population: http://www.access.gpo.gov/nara/cfr/waisidx_09/22cfr145_09.html

ANNEX 3. FINANCIAL SERVICE PROVIDER TERMS OF REFERENCE

1. As per agreement with the Financial Service Provider all cash distribution will be at centralized distribution points where the Financial Service Provider will ensure to conduct safety and security audit in close coordination of CARE staff to select and establish new payout location and where existing cash out agents are located jointly conduct S&S audit with CARE teams.

2. The Financial Service Provider will allow CARE staff, monitoring consultants, and 3rd party monitors to be present at the distribution point.

3. The Financial Service Provider will only make payments to all registered beneficiaries mentioned by CARE in master beneficiary list who will be participating in program only on the request received via official email through CARE authorized personnel(s).

4. Selected The Financial Service Provider shall only make payment to a beneficiary after verifying the beneficiary's national identification number / citizenship number or family book in case of unavailability of official documentation beneficiary will be verified by The Financial Service Provider through unique lD number (Generated by CARE) already provided into the beneficiary list to the agent, the verification process will be led by CARE staff.

5. At the end of the distribution cycle, provide a full account of payments made together with scans of the disbursement receipts. This should be emailed or passed to a representative of CARE within 2 days to avoid accidental loss, destruction or delayed reimbursement.

6. The Financial Service Provider will co-operate with CARE and its staff in monitoring undertaken by both based on the feedback from spot check monitoring findings both parties will work on making the money transfer mechanisms better for the beneficiaries. Selected The Financial Service Provider shall request the beneficiary to count the cash, she/ he have received in front of The Financial Service Provider and CARE staff and confirm the amount before signing the acknowledgement.

7. If the Financial Service Provider fails to distribute cash as agreed with CARE and reasons for delays is acceptable by CARE then The Financial Service Provider have to ensure to provide the most competitive rate after consultation with CARE. lf the exchange rate is different than what was agreed before with first party, then the Financial Service Provider will agree to revert to the original agreed rate.

8. Provide bank notes that are legal tender and undamaged. invalid or damaged notes of all types of currencies will be changed with newer ones.
9. ln a transaction involving the transport of cash provided by the Financial Service Provider across the border, provide a bank guarantee or personal bond equivalent to the maximum cash payment released by the Financial Service Provider as cash security.

10. Must not mention locations of project or which agency is working where or detailed numbers of beneficiaries in the media.
