[Tender number: FW-TYF-006-2025
Annex-F Framework Agreement (Sample)

Tamdeen
Youth Foundation
0N cligssaug

Framework Agreement (Sample)

PARTIES

(1) Tamdeen Youth Foundation, Tamdeen Youth Foundation
(hereinafter referred to as “TYF Customer, or First Party), is a
non-profit foundation established on May 25, 2013, with the
license of No. 312 from the Ministry of Social Affairs and
Labor in Yemen, whose address is in Aden Governorate — Al-
Mansoura, Corniche Al-Muhafaz Street, Building No. 13, next
to the Public Works Office, represented

by Mr. Position

AND
(2) (the "Supplier").
AGREEMENT

The Supplier agrees to supply to the Customer and the Customer to
acquire and pay for the Goods (the "Goods") below on the'terms of the
Contract. The Contract comprises the provisions of this Agreement for the
Supply of Goods (the "Agreement"), the attached General Terms,and
Conditions for Supply of Goods and, where applicable, the Customer's
order for the Goods, as set out in the.Customer's purchase erdér form
(together the "Contract").

Interpretation

In the case of inconsisteficyor conflictbetween the terms of the Contract
and the tender documents-including the Invitation to Tender and
Conditions of Tendering (the "Tender Documents"), the terms of the
Contract will prevail. Where additional 'terms or particulars contained
within the Tender Documents ‘are not reflected in the Contract, such
terms or particulars shall not be incorporated into the Contract unless the
Customer has relied on them and entered into the Contract on that basis.

References in this Agreement to ‘clauses’ refer to provisions 1 to 6 of this
Agreement below; references to ‘conditions’ refer to the provisions of the

General Terms and Conditions for Supply of Goods attached.

GOODS TO BE PROVIDED
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1- Description of Goods

1.1 Tamdeen Youth Foundation seeks to establish a two-year
framework agreement
Specification for Goods

cification as per as attached, Annex A.
3-Duration and Commencement

Tow Years from the date of signing the contract without needs to notice
or till the cumulative cost of services reaches XXXXX USD before that
date and effective from the contract signing date.

4. Price for the Goods and/or Services

4.1The prices for the goods as attached.

4.2 These prices for the Goods are fixed for the duration of this
Contract

4.3 Invoices shall be in US Dollars

4.4 Payment will be made after one month of delivering the goods and
submitting the invoices

4.5 Subject to Clause 4.4, the Customer shallpay correctly rendered
invoices within 30 days from the date of inveice “or, satisfactory
delivery (whichever is later) in accardance with the contract

5 Delivery / Delivery time

5.1 The goods shall be delivered taithelocation specified in the Purchase
Order. The delivery time shall be as statediinithe Purchase Order, or
within ten (10) days from the date of itsiissuance.

6 Special terms and conditions

Tamdeen Youth Foundation reserves the right to terminate any Purchase
Order with a prior notice of forty-eight (48) hours.

The supplier shall ensure sufficient financial capacity to cover payments
equivalent to two (2) months on credit without causing any delay in the
provision of services.

This agreement shall not be considered as a purchase guarantee, as all
purchase confirmations are subject to official Purchase Orders issued by
the client.

7 Customer and Supplier Contacts
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7.1 The relevant contacts are as follows:
First contact at Customer:

[Name:] [Mobile:] [e-mail:]
Second contact at Customer:

[Name:] [Mobile:][e-mail: ]
First contact at Supplier:

[Name:] [e-mail

address]

[telephone number]

Second contact at Supplier:

[name] [telephone number] [e-mail address]

7.2 Purchase orders under the Contract may only belissued by the
Customer Contact named in the Contract or someone identified.to the

Supplier by that person as someone entitled to issue purchase.orders.

Signed for and on behalf of the Customer (TYF)First Party :

Position
Date :
Signed for and on behalf of the Supplier (Second party):

Signature
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Position
(date of second signature) :

GENERAL TERMS AND CONDITIONS FOR SUPPLY OF GOODS

1. Definitions and Interpretation

1.1 Definitions. In these Conditions, the following definitions apply:
(a) Agreement: the document entitled "Agreement for the Supply of
Goods", between the Customer and the Supplier.

(b) Conditions: the terms and conditions set out in this document as
amended from time to time in accordance with Condition 16.6.

(c) Contract: the contract between Customer and Suppliefr consisting of the

Agreement, these Conditions and, where applicable, the Order. ‘Should there be
any inconsistency between the documents comprising the Contract, these
Conditions shall have precedence unless otherwise statediin the Agreement or
in the Order.

(d) Force Majeure Event: has the meaning given in‘Cendition 15.

(e) Goods: the goods (or any part of them) setout in the Order.

(f) Order: the Customer's order for the Geods, asiset out in the Customer's
purchase order form.

1.2 Interpretation. In thesegConditions, unless the, context requires
otherwise, the following rules apply:

(a) A person includes a natural person,corporate or unincorporated body
(whether or not having separate legal personality):

(b) A reference to a party includes its personal representatives, successors
or permitted assigns:.

(c) A reference to a statute\orfstatutory, provision is a reference to such

statute or provisiony.as amended or re-enacted. A reference to a statute or
statutory provision includesany subordinate legislation made under that statute
or statutory provision, as amended orre-enacted.

(d) Any phrase introduced by the terms including, include, in particular or
any similar expression shall be“construed as illustrative and shall not limit the
sense of the words preceding those terms.

2. The Goods

2.1 The Supplier represents and warrants that it has the right to and shall
sell the Goods free of any charge, lien or other encumbrance.

2.2 The Supplier shall ensure that the Goods shall:

(a) correspond with their description in the Order and any applicable
Specification;
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(b) be free from defects in design, material and workmanship;

(c) comply with all applicable statutory and regulatory requirements
relating to the manufacture, labelling, packaging, storage, handling and delivery
of the Goods; and

(d) not infringe the rights of any third party or cause the Customer
to infringe any such rights.

5. Indemnity

5.1 The Supplier shall keep the Customer indemnified in full against
all costs, expenses, damages and losses (whether direct or indirect),
including any interest, penalties, and legal and other professional fees
and expenses awarded against or incurred or paid by the Customer as a
result of or in connection with:

(a) breach of any warranty given by the Supplier in Condition 9;

(b) personal injury, death or damage to property caused to the Customer
or its employees arising out of, or in connection with, defects in Goods, to the
extent that the defect in the Goods is attributable to the acts or omissions of the
Supplier, its employees, agents or subcontractors;

(c) any claim made against the Customer for actual or alleged infringement
of a third party's intellectual property rights arising out of, or in.connection with,
the supply or use of the Goods, to the extent that the claim is attributable to the
acts or omissions of the Supplier, its employees, agentsfor subcontractors;

(d) any claim made against the Customer by a third party arising out of, or
in connection with, the supply of the Goods, to the extent thatisuch claimarises
out of the breach, negligent performance or failure or delay in‘performance of
the Contract by the Supplier, its employeespagents or subcontractors;

(e) any claim made against the Customer by acthird party for death,
personal injury or damage to property arising out of,"ok in connection with,
defects in Goods, to the extent thatthe defect'inthe Goods'isiattributable to the
acts or omissions of the Supplier, its empleyees, agents or subcontractors; and
(f) any claim in respect of death or persenalinjury‘howsoever caused to
any of the employees of the Supplier whilstat the premises of the Customer save
where caused by the direct\negligence ofithe Customer or its respective
employees or agents.

6. Price and Payment

6.1 The price of the Goods shall be the price set out in the Order
which includes delivery, royalties and licence fees (if applicable) and all
other charges, taxes, duties and impositions and is not subject to
alteration for any reason whatsoever.
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6.2 The Customer reserves the right to withhold payment in respect
of Goods supplied which are defective, rejected or otherwise not in
accordance with the requirements of the Contract.

6.3 The Customer may, without limiting any other rights or remedies
it may have, set off any amount owed to it by the Supplier against any
amounts payable by it to the Supplier under the Contract.

7. Termination

7.1 The Customer may terminate the Contract in whole or in part at any
time and for any reason whatsoever by giving the Supplier at least one month’s
written notice.

7.2 The Customer may terminate the Contract with immediate effect by
giving written notice to the Supplier and claim any losses (including all
associated costs, liabilities and expenses including legal costs) back from the
Supplier at any time if:

(a) the Supplier is in material breach of its obligations undér the Contract;
or
(b) the Supplier is in breach of its obligations under the Contractand fails

to remedy such breach (where the breach is capable of.iremedy) within 14 days
of written request; or

(c) the Supplier becomes insolvent or makes any voluntary arrangement
with its creditors or (being an individual or corporate entity) becomes subject to
an administration order or goes into liquidation or the Supplier céases, or
threatens to cease, to carry on business; or

(d) the Customer reasonably believes that'any of the events mentioned
above in sub-sections (a) throughd(c)is,about ta occunin relation to the Supplier
and notifies the Supplier accordingly;ior

(e) the Customer reasonably believes thaticontinuing contractual relations
with the Supplier may damage the reputation of the Customer; or
(f) the Customer reasonably believes thatithe Supplier has or is engaged in

corrupt, fraudulent, collusive or coercive practices.

7.3 Termination ofsthe"Contract,shall not affect Conditions 2.2, 4.2(a), 4.5,
47,5, 8,9, 12, 13, 14, and 16.7Z which shall continue without limit in time.
Termination of the Contract shall not affect any rights, liabilities or remedies
arising under the Contract priof'to such termination.

8. Customer’s Name, Branding and Logo

The Supplier shall not use the Customer’s name, branding or logo other
than in accordance with the Customer’s written instructions or
authorisation
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9. The Supplier’s Warranties

9.1 The Supplier warrants to the Customer that:

(a) it has all authorisations from all relevant third parties to enable
it to supply the Goods without infringing any applicable law, regulation,
code or practice or any third party’s rights and has all necessary internal
authorisations to approve the execution and performance under the
Contract and will produce evidence of that action to the Customer on its
request;

(b) it will ensure that the Customer is made aware of all relevant
requirements of any applicable law, regulation or code of practice which applies
or is relevant to the supply of the Goods to the Customer;

(c) information in written or electronic format supplied by, or on behalf of,
the Supplier to the Customer at any stage during the tender process, the
negotiation process, the due diligence process or the term of the Contract was
complete and accurate in all material respects at the time it was supplied, and
any amendments or changes to the previously supplied information will be
provided to the Customer without delay;

(d) it will not and will procure that none of its employeesdwill accept any
commission, gift, inducement or other financial benefit from any supplier or
potential supplier of the Customer; and

(e) none of its directors or officers or any of the employees of the Supplier
has any interest in any supplier or potential supplier of the'Customer orisa party
to, or are otherwise interested in, any transaction on,arrangement withhthe
Customer.

9.2 In case of any situation constituting or likely to lead to a breach of a
warranty in Clause 9 during the term of this Contract, the Supplier shall:

(a) notify the Customer in writing and without delay'ef such breach; and
(b) take all necessary steps to'rectify this'situation.

The Customer reserves the right to verify that the, measures taken are
appropriate and to request additional\stepsiare taken ‘with a specified time
period. Failure to implementythe requested “measures may lead to the
termination of the Contract. These rights)are without prejudice to the
Customer’s rights i Clause 7.

10. Re-tendering

The Supplier undertakes to fully co-operate with the Customer in relation
to any tender process which may, at the option of the Customer, be
carried out at any time in relation to the supply of any of the Goods.

11. Insurance
During the term of the Contract, the Supplier shall maintain in force, with a

reputable insurance company, professional indemnity insurance, product
liability insurance and public liability insurance to cover such heads of liability as
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may arise under or in connection with the Contract, and shall, on the Customer's
request, produce both the insurance certificate giving details of cover and the
receipt for the current year's premium in respect of each insurance.

12. Confidentiality

A party (Receiving Party) shall keep in strict confidence all technical or
commercial know-how, Specifications, inventions, processes or initiatives
which are of a confidential nature and have been disclosed to, or
otherwise obtained by, the Receiving Party by the other party (Disclosing
Party), its employees, agents or subcontractors, and any other
confidential information concerning the Disclosing Party's business or its
products or its services which the Receiving Party may obtain (the
"Confidential Information"). The Receiving Party shall restrict disclosure
of such Confidential Information to such of its employees, agents or
subcontractors as need to know it for the purpose of discharging the
Receiving Party's obligations under the Contract, and shall ensure that
such employees, agents or subcontractors are subject to obligations of
confidentiality corresponding to those which bind the Receiving Party.

13. Customer property

The Supplier acknowledges that all materials, equipment and, tools,
drawings, Specifications, and data supplied®byathe “Customer tonthe
Supplier (Customer Materials) and all rights.in the Customer Materials
are and shall remain the exclusive propérty of the Customer. TheSSupplier
shall keep the Customer Materials in\safe custody at its own risk,
maintain them in good condition until returned,to the Customer, and not
dispose or use the same other than,in accordance with'the Customer's
written instructions or authorisation.

14. Notices

14.1  Any notice under or in' connection with the Contract shall be
given in writing to the address specified in the Agreement or to such
other address as shall be notified from time to time in accordance with
this Condition and shall be.sent by prepaid first-class post, recorded
delivery, e-mail, fax or by commercial courier. All notices sent
internationally shall be sent by courier or e-mail.

14.2  Any notice shall be deemed to have been duly received if sent by
prepaid first-class post or recorded delivery, on the second day after
posting, or if delivered by commercial courier, on the date that the
courier's delivery receipt is signed.
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14.3 This Condition 14 shall not apply to the service of any
proceedings or other documents in any legal action. For the purposes of
this Condition, "writing" shall include e-mails and faxes.

15. Force majeure

15.1  Neither party shall be liable for any failure or delay in performing
its obligations under the Contract to the extent that such failure or delay
is caused by a Force Majeure Event provided that the Supplier shall use
best endeavours to cure such Force Majeure Event and resume
performance under the Contract.

15.2 A Force Majeure Event means any event beyond a party's
reasonable control, which by its nature could not have been foreseen, or,
if it could have been foreseen, was unavoidable, including strikes, lock-
outs or other industrial disputes (whether involving its own workforce or
a third party's), acts of God, war, terrorism, riot, civii commotion,
interference by civil or military authorities, armed conflict, malicious
damage, nuclear, chemical or biological contamination, sonic boom,
explosions, collapse of building structures, fires, fléods, storms,
earthquakes, loss at sea, epidemics or similar events, natural disasters,
or extreme adverse weather conditions.

15.3  Ifany events or circumstances preventthesSupplier from carrying
out its obligations under the Contract for‘a continueus period of-more
than 14 days, the Customer may termifiate the Contract immediately by
giving written notice to the Supplier.

16. General

16.1  Assignment and'subcontracting:
(a) The Customer may) at <anys.time assign, transfer, charge,
subcontract, novate or deal in‘any other manner with any or all of its
rights or obligations.under the Contract.

(b) The Supplier may _not assign, transfer, charge, subcontract,
novate or deal in any other manner with any or all of its rights or
obligations under the Contract without the Customer's prior written
consent.

16.2  Severance:

(a) If any court or competent authority finds that any provision of
the Contract (or part of any provision) is invalid, illegal or unenforceable,
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that provision or part-provision shall, to the extent required, be deemed
to be deleted, and the validity and enforceability of the other provisions
of the Contract shall not be affected.

(b) If any invalid, unenforceable or illegal provision of the Contract
would be valid, enforceable and legal if some part of it were deleted, the
provision shall apply with the minimum modification necessary to make
it legal, valid and enforceable.

16.3  Waiver and cumulative remedies:

(a) No waiver of any right or remedy under the Contract shall be
effective unless it is in writing and signed by both parties. No failure or
delay by a party in exercising any right or remedy under the Contract or
by law shall constitute a waiver of that or any other right or remedy, nor
preclude or restrict its further exercise. No single or partial exercise of
such right or remedy shall preclude or restrict the further exercise of that
or any other right or remedy.

(b) Unless specifically provided otherwise, rights arising under the Contract
are cumulative and do not exclude rights provided by law.

16.4
deemed to, constitute a partnership or joint venture of any kind between,the

No partnership: Nothing in the Contract is intended to, or shall be

parties, nor constitute any party the agent of anether party,for any.purpase. No
party shall have authority to act as agent for, or to bind, the other‘party in any
way.

16.5
have any rights under or in connection withit:

Third party rights: A person whe,is not@partyito theContract shall not

16.6
including the introduction of any additional terms and conditions, shall only be binding

Variation: Except as set out in these Conditions, any variation to the Contract,

when agreed in writing and signed by the Customer. The Customer reserves the right to
conduct a formal review-of the Contract after 12 months. For the avoidance of doubt, no
terms and conditions produced by'the Supplier, including, but not limited to, those
forming part of the Supplier’s quotation, shall supersede and take precedence over these

Conditions and the Contract.

16.7
construed in accordance with Yemeni law to settle any dispute or claim arising

Governing law and jurisdiction: The Contract shall be governed by and

out of or in connection with the Contract or its subject matter or formation
(including non-contractual disputes or claims).
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