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Framework Contract for Content Writing Services

Terms of References

Contact
Cool Up info@coolupprogramme.org
Alexander Pohl Managing Consultant (Guidehouse)/ Communications Lead (Cool Up)
Guidehouse
alexander.pohl@guidehouse.com
Summary
Title Framework Contract for Content Writing Services
for Cool Up programme
Purpose The Cool Up programme is looking for a content
writer who supports the Cool Up team inits various
communication activities on basis of this
framework contract.
Duration 36 months
Start Date After signing of framework contract.
Disclaimer

This tender document is provided for informational purposes only and does not constitute a binding offer
or agreement. Participation in this tender process does not guarantee acceptance or award of any
contract. All information provided herein is subject to change without notice. The tendering organization
(Guidehouse Germany GmbH) reserves the right to reject any or all proposals, to waive any irreqularities or
informalities, and to negotiate with any qualified supplier. By participating in this tender process, all
participants agree to abide by the terms and conditions outlined in this document and any subsequent
communications.
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1. Background

Energy demand in the Middle East and North Africa (MENA) region is projected to increase by 50 percent
by 2040 as a result of climate change, rapidly growing populations, urbanisation, and higher living
standards. Cooling represents alarge portion of energy consumption, and appliances are often inefficient
and rely on refrigerants with a high global warming potential. To tackle these problems and mitigate
climate change, the Cool Up program promotes accelerated technological change and early
implementation of the Kigali Amendment to the Montreal Protocol and Paris Agreement in Egypt, Jordan,
Lebanon, and Tirkiye. The Cool Up approach is based on four pillars: reducing cooling demand, phasing-
down hydrofluorocarbons, replacing and recycling inefficient equipment and refrigerants, and training and
awareness raising. The program aims to create catalytic change in the refrigeration and air conditioning
sector and ultimately upscale the deployment of sustainable cooling technologies in the market.

Launched in 2021, the Cool Up programme has an implementation period of 6 years. Cool Up is funded by
the International Climate Initiative (IKI) of the German Federal Government and consists of a consortium of
teninternational, regional and country partners. Guidehouse is the leading organisation of Cool Up.

Guidehouse is a leading global provider of consulting services to the public and commercial markets with
broad capabilities in management, technology, and risk consulting. With over 1700 consultants,
Guidehouse’s global Communities, Energy, and Infrastructure segmentis the largestin the industry helping
decision makers in governments, utilities, grid operators and industries navigate the energy transition.

2. Scope

The Cool Up programme is looking for a content writer who supports the Cool Up team in its various
communication activities on basis of a framework contract.

The selected content writer will be responsible for:
- Developing high-quality content on sustainable cooling, natural refrigerants, and related topics.

« Producing reports, articles, media briefings, case studies, and similar written content tailored to
different audiences(governments, industry, financial institutions).

« Translating technical concepts into clear, compelling messages.

Process of requesting communication services: Once the contractual agreement has been established,
the Cool Up team will request content writing services as needed. Before commencing any work, the
contractor must provide the Cool Up team with a short quotation outlining estimated days, timeline, and
total costs for each assignment. The daily rate must be in line with the financial proposal submitted by the
contractor. Confirmation via email from Cool Up is required before work commences.

The approval of all deliverables and instructions for all activities shall be developed in coordination with
the Cool Up communications team. The contractor will work closely with the Cool Up communication team
as well as the other partners of the Cool Up consortium in implementing this assignment.

3. Contract Period

The duration of the contract is 36 months from the date the framework contract is signed by both parties.
Activities start as soon as the framework contract is signed.
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4, Contract Value

The maximum allocated budget for the contract is estimated at EUR 50,000.00(excl. VAT) for the contract
duration of 36 months. We are not obliged to spend the EUR 50,000.00 (excl. VAT) during the contract
period.

The contractor has to comply with the “Process of requesting content writing services” as stated in section
Error! Reference source not found. “Scope”.

5. Qualifications

The candidate must demonstrate:
« Excellent verbal and written communication skills in English.
« Proven experience in content writing on the topic of sustainable cooling and natural refrigerants.

« Deep knowledge of sustainable cooling and natural refrigerants - including requlatory
frameworks, technological trends, and financial mechanisms.

« Understanding of policy landscapes - including National Cooling Action Plans (NCAPs), Kigali
Amendment, and climate financing.

« Familiarity with industry and market trends - experience working with key stakeholders,
manufacturers, and financial institutions.

«  Experience in technical writing and strategic communications - proven ability to create reports,
white papers, and policy briefs.

- Excellent research skills - ability to analyze policy documents, scientific papers, and market
reports.

6. Evaluation Criteria

Interested applicants are invited to submit the following documents:

1) Expression of Interest Letter - A detailed letter outlining the applicant’s experience in sustainable
cooling, natural refrigerants, and related policy, industry, and finance landscapes.

2) Curriculum Vitae (CV) - A CV demonstrating relevant expertise, including experience in content
writing, research, and strategic communications in the field of sustainable cooling and climate
policy.

3) References and Portfolio - A selection of previous work samples (e.g., reports, articles, policy
briefs) that showcase the applicant’s ability to develop high-quality, research-based content on
sustainable cooling and natural refrigerants.

4) Financial Proposal - Applicants must provide their proposed daily rate for services, expressed in
Euro, excluding any applicable taxes.

7. Terms of Payment

In the event of non-performance and pre-termination where payments cannot be made in full or may have
to be suspended, the final payment will be pro-rated against received and accepted deliverables.
Payments will be made only upon confirmation of Guidehouse on delivering on the contract obligations in
a satisfactory manner.

Interim payments can be made on a monthly basis, contingent upon the satisfactory provision of services
with the preceding month, requested by the client, as per the terms outlined in this framework contract.
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8.  Property Rights

Guidehouse shall hold all property rights, such as copyright, patents, and registered trademarks, on matter
directly related to, or derived from, the work carried out by the contractor through this contract with
Guidehouse. This is to allow Guidehouse to assign all intellectual property rights on the
deliverables/services to Guidehouse’s client the International Climate Initiative (IKI).

The contractor and all staff working on the Cool Up project need to sign a Non-Disclosure Agreement (NDA)
before commencing any work, attached as Annex I. The contractor and all staff working on the Cool Up
project need to agree on terms and conditions for purchase of communications services in a later stage
attached as Annex I.

9. Application process

Prospective companies should apply to info@coolupprogramme.org and
alexander.pohl@guidehouse.com with the application subject line heading “Application_Content Writing
for Cool Up programme” no later than 10.03.2025 at 12:00 noon Central European Time.

The application submission has to consist of the following:

1) Expression of Interest letter
2) Curriculum Vitae(CV)

3) Referencesand Portfolio

4) Financial Proposal

Failing to comply with the application process may result in disqualifying the applications.
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Annex 1: Non-Disclosure Agreement (NDA)

THIS CONFIDENTIALITY AGREEMENT (this “Agreement”’) is madeason ________ ____ , 2024 (the "Effective Date”"), by
and between Guidehouse Germany GmbH, ............ Berlin, and ............... ("X"). Guidehouse and X each are a “Party” and
together they are the "Parties”.

For the purpose of discussing the potential engagement of X by Guidehouse related to the................." , Guidehouse
may disclose certain financial and other confidential and proprietary information (“Confidential Information”) to X, the
Receiving Party As a condition of such disclosure, Guidehouse and X desire to enter into this Agreement to protect the
confidentiality thereof.

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises and covenants set forth below, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereby mutually agree as follows:

1. Definition. Confidential Information, with respect to a Party, includes all confidential and proprietary
information provided by such Party or its agents, regardless of whether such information is marked
“confidential.” Confidential Information does not include information that (i) was or becomes generally
available to the public orin the industry other than as aresult of adisclosure by the receiving Party in violation
of the provisions of this Agreement, (ii) was available to the receiving Party prior to disclosure by the
disclosing Party, (iii) is obtained by the receiving Party from a third party not known by the receiving Party to
be under any obligation to the disclosing Party not to disclose such information or(iv)is required by law to be
disclosed.

2. Covenant of Confidentiality. The receiving Party will (i) keep confidential the Confidential Information of the
disclosing Party furnished to the receiving Party and all notes, analyses, compilations, studies or other
documents or materials, which contain or reflect all or any portion of such Confidential Information and (ii)
not disclose or otherwise convey any portion of such Confidential Information furnished to it or such other
materials described in clause (i) above to any person except to the receiving Party's employees, officers,
directors, financing sources and representatives (collectively, its “Representatives”) who need to know such
information for the purpose of assisting the receiving Party in order to evaluate a possible transaction (it
being understood and agreed by the receiving Party that such persons shall be informed by the receiving
Party of the confidential nature of all such information and the receiving Party shall direct all such persons to
treat such information confidentially). This Agreement shall only bind a subsidiary or affiliate of the receiving
Party to the extent such subsidiary or affiliate receives Confidential Information from the receiving Party.

3. Covenant of Limited Use. The receiving Party covenants and agrees to use the Confidential Information of
the disclosing Party solely in order to advance the realization of the purposes for which the disclosing Party
is disclosing such Confidential Information and in those instances only to the extent justifiable by that need
and not to use such Confidential Information directly or indirectly for any other parties.

4. Permitted Disclosures. Notwithstanding the foregoing provisions of this Agreement, if a receiving Party is
required by any court, government agency or regulatory body or otherwise by law to disclose any Confidential
Information of the disclosing Party, then, the receiving Party may, without liability hereunder, so disclose
such Confidential Information to the extent it is advised by its counsel that such disclosure is required by law;
provided that the receiving Party shall furnish the disclosing Party with prompt notice of such requests or
demands, identifying in reasonable detail the documents and other information required thereby, as far in
advance of such disclosure as reasonably practicable in order that the disclosing Party may seek an
appropriate protective order, and the receiving Party shall cooperate fully with the disclosing Party should
the disclosing Party seek such an order.

5. Return of Materials. The receiving Party will promptly, upon the written request of the disclosing Party,
redeliver to the disclosing Party all written Confidential Information of the disclosing Party without retaining
any copies thereof, and will destroy all copies, notes, discs, tapes and other writings and materials prepared
by or on behalf of the receiving Party or its Representatives based on such Confidential Information.

6. Egquitable Remedies, Legal Fees. It is further understood and agreed that money damages would not be a
sufficient remedy for any breach of this Agreement, and that either Party shall be entitled to seek specific
performance and injunctive or other equitable relief as a remedy for any such breach without the necessity
of posting bond. Such remedies shall not be deemed to be the exclusive remedy for breaches of this
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Agreement, but shall be in addition to all other remedies that may be available at law or equity. In any action
for breach of this Agreement, the prevailing party shall be entitled to an award of all court costs and
reasonable legal fees incurred in connection with such action.

7. Waivers. No failure or delay in exercising any right, power, or privilege hereunder shall operate as a waiver
thereof, and no single or partial exercise thereof shall preclude any other or further exercise thereof or the
exercise of any right, power, or privilege hereunder.

8. Governing Law; Jurisdiction. This Agreement shall be construed and governed in accordance with German
law. The Courts of Koln will have exclusive jurisdiction for any dispute arising hereunder and any matter
associated. Each party irrevocably waives any right to object to an action being bought in this court.

9. Term. This Agreement shall terminate two years from the date hereof.

IN WITNESS WHEREOQF, the Parties have duly executed this Agreement as of the date first set forth above.

X: GUIDEHOUSE GERMANY GMBH:
By: By:

PRINT NAME

Signature: Signature:

Date: Date:

Capacity: Capacity:
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Annex 2: Terms and Conditions

FRAMEWORK AGREEMENT
Guidehouse Germany GmbH - Supplier

Dated [...]
BETWEEN:

Guidehouse Germany GmbH, a private limited liability company duly incorporated under the laws of
Germany, having its registered office at Albrechtstr. 10C, 10117 Berlin, Germany and being registered
with the Amtsgericht Charlottenburg (VAT ID: DE316 292 507) (hereinafter referred to as
Guidehouse); and

Supplier., [...]

Guidehouse and Supplier hereafter referred to individually as Party and together as Parties.
CONSIDERING:

A. Supplier is active in content writing.

B. Guidehouse is a company active in developing innovative solutions and strategies and supporting
by providing manpower and fulfilling dedicated tasks within execution of projects to support its
client in moving forward in the energy transition and the challenge of climate change.

C. Supplier and Guidehouse intend to cooperate.

D. Therefore, Supplier and Guidehouse want to implement a Framework Agreement containing the
conditions, under which Supplier can provide Services to Guidehouse on a call-off or Statement of
Work basis.

THEREFORE IT IS AGREED:
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ARTICLE 1. Scope of the Framework Agreement

1.1. This Framework Agreement applies to all services to be performed on a fixed fee or time and
materials basis (‘the Fee”) carried out by Supplier for Guidehouse in the field of content writing
services (further the “Services”).

1.2 The Services shall include any work that is in general necessary to perform the Services in
accordance with this Agreement or is implied assuming reasonable professional judgement by
the scope of the Services.

1.3 This Agreement is intended to serve as the framework for entering into separate Statements of Work
(SOWs as included in Annex 1). The SOWs entered into under this Agreement shall be: (a)
executed by authorized individuals on behalf of each of the parties, and (b) incorporated into this
Agreement as sequentially numbered SOW’s. Unless otherwise agreed by the parties, all SOWs
that are entered into under this Agreement shall be governed by the terms of this Agreement and
are hereby made part of, and incorporated into, this Agreement. In the event of a conflict between
this Agreement and a SOW, the terms of this Agreement shall prevail, unless the SOW expressly
references the specific provision in this Agreement to be modified by the SOW. This Agreement
shall not govern engagements related to expert services in litigation or other legal proceedings and
a separate agreement for such services will be required. To the extent the term of a SOW extends
beyond the termination of this Agreement, the terms of this Agreement shall apply to such SOW
until expiration of such SOW.

ARTICLE 2. Starting date, duration, and termination

2.1. This Framework Agreement comes into force on the date it is signed by both Parties (Starting
Date) and applies to all Services provided by Supplier to Guidehouse during the term of this
Agreement.

2.2. This Framework Agreement is entered into for a period of three years from the Starting Date.
Each Party may terminate this Framework Agreement by sending a registered letter with a
notice period of six (6) months. The Framework Agreement can furthermore be terminated in
writing at any time by mutual agreement between the Parties.

2.3. After the notice period as described in sub clause 2.2, the conditions of this Framework
Agreement shall stay in full force and effect for any Services to be carried out under already
issued Statements of Work (further a “SoW” or mutually “SoW’s”) until their completion. New
SoW’s may be issued during the above-mentioned notice period under this Agreement, but the
terms and conditions of this Framework Agreement will however not apply to any SoW'’s issued
by Supplier after the notice period.

ARTICLE 3.  This Agreement may be terminated with immediate effect and without court
intervention by either Party by notice to the other Party in each of the following events:
ARTICLE 4.

The other Party makes a general assignment for the benefit of creditors, applies for or
consents to the appointment or the taking of possession by an administrator,
institutes any proceedings seeking to declare itself bankrupt or insolvent, seeks
liquidation, dissolution or winding up, or is declared bankrupt or shall enter into a
composition or arrangements with its creditors; or

The other Party is substantially in default with any of its obligations under this Agreement and
does not remedy such default within 30 days of notice thereof by the non-defaulting
Party.

ARTICLE 5. Procedures and working agreement

5.1.Under the terms and conditions of this Framework Agreement various Services can be provided.
Parties agree on the scope and planning of a specific assignment (further the “Assignment”) as
part of the Services, to be carried out under each Statement of Work, in accordance with the
following protocol:
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5.1.1. Step 1. The contact person of Guidehouse defines the project and more specific the
Assignment. As a minimum the following matters will be specified, in a sufficiently
detailed way:(a) the goal, (b) the required services and activities, (c) the level of
expertise, (d) the planning (including the date of the order and time until completion from
that point) and (e) the budget; the request for proposal of the Assignment will be sent to
the project manager of Supplier by e-mail;

5.1.2. Step 2: Supplier provides to Guidehouse a proposal for the Assignment within 5 Business
Days after receipt by Supplier of the request.

5.1.3. Step 3. Guidehouse will confirm within 10 Business Days after receipt of Supplier’s
proposal, whether it will award the Assignment to Supplier or to a third party.

5.1.4. Step 4: If the Assignment is awarded to Supplier, the Assignment will be formalized in a
Statement of Work (“SoW?”, substantially in the form as attached in Annex 1).

5.1.5. Step 5: Guidehouse generates a dedicated project number for the Assignment or defines
a separate task within an existing project number in case of an extension.

5.1.6. Step 6. Guidehouse sends to Supplier’s project manager a SoW by e-mail, with reference
to the Guidehouse project number, for the Assignment and agreed budget.

5.1.7. Step 7. Supplier starts working on the Assignment after receiving the SoW.

5.2. Supplier commits itself to providing the Services as stated in the Assignment. Within the
boundaries of the obligations of this Framework Agreement Supplier in its own discretion shall
decide the required level of expertise to be engaged for any specific services.

5.3. Supplier provides Guidehouse on a monthly basis with an overview of all man-hours spent on the
various Assignments under this Framework Agreement. Parties consider the registered man-
hours to be approved by Guidehouse after two weeks of receipt of this overview, unless
Guidehouse explicitly has provided to Supplier a notification of refusal to approve, indicating
which hours for which project Guidehouse does not approve and explaining the reason for such
non-approval.

5.4.1n any event Supplier will ask for the prior written approval (by e-mail) of Guidehouse in case
Supplier foresees for any Assignment that the work for the Assignment in accordance with the
specifications requires more man-hours than the budgeted and agreed upon man-hours.
Supplier will give notice by e-mail to Guidehouse as soon as 90% of the budgeted and agreed
upon man-hours for any project have been used by Supplier.

ARTICLE 4 Obligations in relation to the Services

* 4.1 Obligations of Supplier

4.1.1 Supplier shall perform the Services to the satisfaction of Guidehouse. In doing so Supplier
shall comply with all reasonable instructions issued by Guidehouse on any matter in relation
to this Agreement.

4.1.2 Any reporting by Supplier on the Services, as well as the follow-up of any instructions given by
Guidehouse is to be considered as part of the normal execution of the Services and shall not
transfer any responsibility of one Party to the other Party.

4.1.3 Supplier agrees that the Services provided for herein will be performed in a professional manner
in accordance with recognized professional consulting standards for similar services and that
qualified personnel will be assigned for that purpose. In providing the Services, Supplier and its
personnel shall exercise reasonable care.

*  4.1.4 While providing the Services, Supplier shall at all times comply with the laws and regulations

applicable to the Services.
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4.1.5 Supplier shall not subcontract the Services to any third parties, except to the extent that
Guidehouse has given its prior written consent, which shall not be withheld unreasonably,
and provided that any such subcontractor:

- Is fully qualified to perform the Services; and

- Is bound to confidentiality obligations substantially in the form as set forth in
this Agreement; and

Such subcontracting shall however not affect any of Supplier's obligations to perform the
Services in accordance with the terms of this Agreement. Furthermore, Supplier shall remain
fully and primarily liable towards Guidehouse and shall remain Guidehouse's single point of
contact.

4.1.6 Supplier shall comply with the Process Handbook containing guidelines for invoicing and
expense procedures for the Project and regular updates of this document as communicated
by Guidehouse to Supplier.

4.1.7 Supplier shall have no authority to act for or to bind Guidehouse in any manner whatsoever
other than as expressly contemplated by this Agreement, or on the basis of specific
instructions in writing from Guidehouse.

* 4.2 Obligations of Guidehouse

*  4.2.1Guidehouse shall provide (at its own cost) such information as will be necessary for
Supplier to perform the Services. Such information will always be provided on time, in order
not to cause delays to the Service.

4.2.2 Inreturn for the provision of the Services, Guidehouse shall pay the Fee to Supplier in
accordance with this Agreement or the relevant Statement of Work.
*  4.2.3 Guidehouse shall at no charge to Supplier provide the facilities for the Assignment as
described in the SoW. All other facilities required for the performance of the Services will be
provided by Supplier and are deemed included in the Fee.

4.2.4 Guidehouse recognizes and acknowledges that by performing the Services, Supplier is not
acting in the management capacity of Guidehouse and that Guidehouse has not asked
Supplier to make, nor has Supplier agreed to make, any business decisions on behalf of
Guidehouse. All decisions about Guidehouse’s business or operations, including, but not
limited to decisions concerning the execution of transactions with other entities and the
establishment of the terms for such transactions, remain the sole responsibility of
Guidehouse’s management.

4.2.6. Guidehouse is not obliged to issue Statements of Work to Supplier under this Framework and
is not bound to any (volume) commitment for issuing service requests.

ARTICLE 5 Data transfer

Supplier agrees and warrants that the transfer of personally identifiable information to Guidehouse is in
accordance with the relevant provisions of the applicable data protection law. In particular, if any such
personally identifiable information originates from the European Union or the United Kingdom ("Foreign
Data"), Supplier hereby represents that at all times it has the requisite consent or authority under
applicable law to transfer such Foreign Data outside of the European Union or the United Kingdom.
Supplier is responsible for data handling of any third party with whom it cooperates.

ARTICLE 6 Invoices and payment

6.1 Under this Framework Agreement the actual hours worked, or the fixed fee agreed upon in
providing Services will be invoiced following the tariffs as reflected in the SoW (Annex 1).

Framework Contract for Content Writing Services Terms of References 6



1Cool Up

6.2 Supplier invoices the work and man-hours on all Assignments under this Framework Agreement
on a monthly basis with reference to the respective SoW numbers unless agreed otherwise in
the specific SoW.

6.3 Travel costs of Supplier will not be compensated by Guidehouse unless explicitly agreed upon in a
Statement of Work. If any travel would be required, Supplier agrees to use either Guidehouse
travel agency or the Supplier allocated travel budget. When using Guidehouse travel agency,
the agency will, after approval of Guidehouse, book the travel and after that send the invoice for
travel costs directly to Guidehouse for payment. The process for travel bookings and any direct
reimbursement, e.g., for per diems, as well as the cases in which the Supplier shall use
Guidehouse travel agency or its allocated travel budget will be set out in the Statement of Work
(including project’s Process Guidelines) before the commencement of any travel and must be
followed by Supplier to enable costs to be reimbursed by Guidehouse.

6.4 Guidehouse shall pay any invoices issued by Supplier within 30 days of the date of the invoice
and after Guidehouse has received related fees from its client.

6.5 Supplier bears the risk of exchange rate fluctuations. Revenue generated by positive development
in exchange rates must be used for the Project and will be deducted from the fees due to
Supplier.

ARTICLE 7 Confidentiality

7.1 The Parties acknowledge that they received and will receive confidential information in various forms
in connection with the Assignments under this Framework Agreement. This confidential
information includes, but is not limited to, trade- and business secrets and business information
regarding the business, financial situation, products, prospects, processes and methodologies
and other documentation of both Parties (hereinafter Confidential Information). Confidential
information does in any event include all information relating to the Supplier projects and the
Assignments including the development, investment, construction and exploitation of these
projects.

Confidential information does not include:

- any information generally available to the public other than as a result of a breach of this clause
or another obligation under this Framework Agreement;

- any information received from a third party, except if provided on behalf of the Party and
provided that the third party is not bound by an obligation of confidentiality with respect to such
information towards the respective disclosing Party;

- any information legally in a Party’s possession without obligations of confidentiality to another
Party prior to such information being furnished as Confidential Information

- any information developed by either Party independently without using Confidential Information
of the other Party.

7.2 Notwithstanding this clause each Party may, if necessary, disclose Confidential information to its
directors, corporate bodies and employees provided always that these companies entities persons
or bodies are bound by the confidentially obligations similar to those under this Framework
Agreement or are professionally bound to equivalent confidentially obligations.

7.3 Notwithstanding this clause, Parties may disclose Confidential Information if and to the extent
required by law or court or administrative order, provided that it has (i) informed the other Party
about such requirement in advance and (ii) permitted the disclosing Party a reasonable period of
time to intervene and contest such disclosure (if and to the extent permitted by law). Upon
request, Parties shall assist each other in the defense against any such court or administrative
order.

7.4 The obligations of this clause last for a period of two (2) years after termination of this Agreement.

7.5 Upon termination of this Framework Agreement one Party will immediately return to the other
Party all data, documents and other materials (whether originals or copies) regarding the
Assignment. No Party nor its personnel will retain any copies (other than as required by law or in
accordance with good business practice or the terms of its indemnity insurance). In any event
the confidentiality provisions in this clause shall apply and shall, also after termination of this
Agreement for a period of three (3) years.
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ARTICLE 8 Intellectual property rights

8.1 All intellectual property rights, including source codes, copyrights and patent rights, to an
Assignment developed or made available in accordance with a SoW by Supplier under this
Agreement will solely be vested in Guidehouse or its licensors. A SoW under this Agreement
will never constitute the transfer of any intellectual property right to Supplier. Supplier will solely
acquire non-exclusive and non-transferable rights of use.

8.2. Publications by Guidehouse about work delivered by Supplier are permitted.

ARTICLE 9 Liability

9.1 Supplier is fully responsible for the quality of the Services and the proper functioning of the
consultants and if any part of the Services is not in accordance with the provisions of this
Agreement, Supplier shall rectify such non-conforming part at its own costs and expense so that
the Services conform in every respect with the provisions of this Agreement.

9.2 If Supplier fails to rectify any non-conforming part of the Services after notification to do so by
Guidehouse and passing by of a reasonable period of time, Supplier shall be liable to
compensate the damages Guidehouse may suffer as a result thereof.

9.3 Supplier shall indemnify Guidehouse against all claims brought by third parties in connection with
the Services and/or any reports or materials provided by, except to the extent that such claims
arise in connection with or as a result of the fraudulent or grossly negligent acts or omissions of
Supplier in connection with the provision of the Services.

9.4 Supplier shall be liable for and indemnify Guidehouse against any and all claims made by Supplier
employees and/or relatives in conjunction with any injury or death occurred during or as a result of
the Services.

ARTICLE10 COMMUNICATION

10.1  All consents, notices, waivers and other communications under this Agreement shall be in
writing and will be delivered by hand or sent by registered mail, express courier, fax or e-mail
to the addresses set out below, or to such addresses as a Party may notify to the other Party
from time to time.

10.2.1 All such communications shall be in the English language and will be sent to the following
addresses:

To Supplier
Attn.:
Address:
E-mail:

To Guidehouse Germany GmbH
Attn.:

Address:

E-mail:

ARTICLE 11  Applicable law and jurisdiction

11.1 This Framework Agreement is subject to the laws of Germany, with the exclusion of the Vienna
Sales Convention (CISG 1980).

11.2 Disputes arising from the execution of, or in connection with, this Agreement shall be tried to settle
through friendly consultations between (executives of) both Parties first. In case no settlement
can be reached through consultations within 30 days from the date on which the dispute has
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originated, any dispute arising from or in connection with this Agreement shall be submitted to the
competent court in Berlin, Germany.

ARTICLE 12 Miscellaneous

12.1 This Agreement and the Annexes attached hereto and incorporated herein by reference,
constitute the entire agreement between Guidehouse, on one side, and Supplier on the other side,
regarding the terms of the Agreement. In the event Guidehouse requires Supplier to execute a
Statement of Work order or other Supplier documentation in order to receive payment for Services,
the terms and conditions contained in such SoW, purchase order or documentation shall be null and
void and shall not govern the terms of the Agreement. This Agreement is entered into without
reliance on any promise or representation, written or oral, other than those expressly contained
herein and supersedes any other such promises or representations.

12.2  This Agreement can only be modified by a written agreement signed by duly authorized
representatives of each party.

12.3 Once every six (6) months Parties will evaluate the cooperation under this Framework
Agreement.

12.4Supplier agrees to comply with the Vendor Code of Conduct, attached as Annex 2 to this
Framework Agreement during the term of this Agreement.

Signed in Berlin on

Guidehouse Germany GmbH

Name
Director
Date

Supplier

Director
Date [o]

Framework Contract for Content Writing Services Terms of References 9



1Cool Up

ANNEX 1. STATEMENT OF WORK TEMPLATE

FRAMEWORK SERVICES AGREEMENT
BETWEEN
GUIDEHOUSE GERMANY B.V.
AND
SUPPLIER
DATED
[INSERT EFFECTIVE DATE]

SOW NO. 2024-[INSERT ORDER #]

This Statement of Work No. 2024-[INSERT ORDER #](“SOW"), effective as of _,2024
(the “SOW Effective Date”), by and between Guidehouse Germany GmbH (“Guidehouse”) and
Supplier (for purposes of this SOW, “Client”), is executed pursuant to and as part of that certain
Framework Services Agreement by and between Guidehouse and Supplier, effective as of |
2024 (the “Agreement”).

NOW, THEREFORE, for and in consideration of the foregoing premises, and the agreements
of the parties set forth below, Supplier and Guidehouse agree as follows:

1. Scope of Services.

Supplier will provide the following services to Guidehouse:
[Insert background and overview of services to be provided.]

2. Project Deliverables.

[Summarize the specific project deliverables to be delivered by Supplier under this SOW.]

3. Fees and Expenses.

[Summarize the fees to be paid by Guidehouse to Supplier.

4. Schedule and Milestones (If Any).

[Summarize the project schedule and any milestones.]
5. Staffing.
[Describe the Supplier personnel who will perform Services under this SOW.]

6. Contact Information.

Supplier Project Manager Guidehouse Project Manager

[Insert Supplier Project Manager’s Name] [Insert Guidehouse Project Manager’s
Name]

[Insert Supplier Project Manager’s Title] [Insert Guidehouse Project Manager’s
Title]

[Insert Supplier Project Manager’s Telephone | [Insert Guidehouse Project Manager’s

Number] Telephone Number]

[Insert Supplier Project Manager’s Email Address] | [Insert Guidehouse Project Manager’s
Email Address]
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7. Incorporation by Reference; Conflict.

This SOW is governed by the terms and conditions of the Agreement. The terms of the Agreement are
hereby expressly incorporated by reference into and made a part of this SOW. In the event of a conflict
between the terms and conditions of the Agreement and this SOW, the terms of the Agreement shall
take precedence and control over those of this SOW unless otherwise and specifically agreed to in
writing by all parties. In the event of a conflict between the terms and conditions of this SOW and any
related exhibits, attachments, or proposals, the terms of this SOW shall take precedence and control
over those of the exhibit, attachment, or proposal hereto unless otherwise agreed to in writing by all
parties. Any defined terms not otherwise defined herein shall have the meanings set forth in the
Agreement. This SOW may be executed (including by facsimile and PDF signature) in one or more
counterparts, with the same effect as if the parties had signed the same document. This SOW may be
modified or amended only by a written document signed by both parties. The parties hereto
acknowledge having read this SOW and agree to be bound by its terms.

IN WITNESS WHEREOF, the parties have each caused this SOW to be signed and delivered by their
duly authorized representatives, all as of the SOW Effective Date.

SUPPLIER GUIDEHOUSE GERMANY GMBH
By: By:

Name: Name:

Title: Title:
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