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THIS SERVICE CONTRACT (the “Contract”) entered | Y cw.eeeennenee. Gl @ 14e Gleusdl @485 wde el o3
into as of by and between s AWl GBI e
1. The Adventist Development and Relief Agency, | godl e (o]) @LeYly duasl) Cougiindadl A8y (1

2

Yemen Office nonprofit humanitarian aid
corporation having its principal office in Yemen,
Aden, (“ADRA Yemen”) and

)

Having its principal office in:
Represented by:

Tel.:

Holding National ID Card No.:

Issued from: Issued Date:
Has work permit No.:

Issued from: Issued Date:

And holding a valid Tax Card No.:

Issued from:

Issued Date:

And his/her e-mail address:

(“Service Provider”) is as follows:
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1.

h

P

means this Service Contract as amended, modified or

Defined Terms. Each of the following terms

as the meaning given to such term on Schedule |
attached hereto:

Authorized Representative,
ayment Terms, Services and SOW. “Contract”

supplemented from time to time taken together with

its Schedules.

Additional terms may be defined

throughout this Contract.
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2.

Delivery of Services.
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a. Service Provider will perform the Services, and
ADRA Yemen will pay for the Services, in
accordance with the terms and conditions and
within the Performance Period set forth in this
Contract and the Statement of Services.

b. Duration
Term of the Agreement shall be for [1 year] and
shall be effective for 12 months unless
terminated earlier in accordance with the
provisions herein (the “Termination Date xxx”)
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or until the delivery of the agreed upon final task
Order prior to the end of the [1 year]. It shall end
on the expiry date herein with no need for a
termination notice. The contract value shall not
exceed amount of XXXXXXXXXXXX (XXXXXXXXXXXX).
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. Service Provider will perform all Services through

the services of Service Provider’s employees.
Service Provider will not delegate or subcontract
any Services to be provided to ADRA Yemen
without ADRA Yemen ‘s prior written consent.
Service Provider agrees that including the
specific individuals named (if any) as Key
Personnel in Schedule | is a material part of the
bargain. Service Provider will not change the Key
Personnel without prior notice and an
amendment to this Contract specifying the
change. ADRA Yemen may withhold its consent
to substitute personnel using its sole discretion.
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. Compliance with SOW and Changes to the SOW.

Services will be provided strictly in accordance
with the SOW. No deviation, substitution or
change is permitted without ADRA Yemen’s prior
written consent; provided that ADRA Yemen
may terminate, suspend, increase or decrease
the scope of Service Provider's performance
under the SOW by written notice to Service
Provider specifying the changes. Unless
mutually agreed, change to the SOW by ADRA
Yemen does not apply to change Services timely
and fully delivered and performed before the
date of the change. If any change causes an
increase or decrease in the cost of, or the time
required for, Service Provider's performance, an
equitable adjustment may be made in the SOW
or Payment Terms or both, if such adjustment is
set forth in an amendment signed by ADRA
Yemen’s and Service Provider’s Authorized
Representative.
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3.

Invoicing and Payment.
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a)

Service Provider will submit invoices to ADRA
Yemen in accordance with the invoicing schedule
and invoicing delivery terms set forth in the
Statement of Services (Schedule I). Final invoices
must be submitted within 60 days of the end date
of the Contract. Service Provider recognizes that
in many cases ADRA Yemen’s donor will not
reimburse ADRA Yemen for invoices submitted
beyond 60 days after the termination of a
contract and therefore ADRA Yemen will have no
obligation to pay any portion of invoices received
more than 60 days after the end date of the
Contract. Each invoice will include (i) the Contract
Number; (ii) Service Provider’s name and
address; (iii)a description of the Services
performed, (iv) the dates such Services were
performed, (v) a pricing calculation based on the
payment terms, (vi) properly reimbursable
expenses (if any) incurred along with receipts for
such expenses (if applicable) for all individual
expenses exceeding $25 USD, and (vii) such other
information as ADRA Yemen may reasonably
request. Invoices will only be deemed received
on the date they are delivered to the Authorized
Representative pursuant to the Payment Terms
(see Schedule I). If ADRA Yemen determines that
Services that are the subject of an invoice have
not been performed in accordance with the
Statement of Services, ADRA Yemen may dispute
the invoice by sending Service Provider notice of
such dispute after ADRA Yemen’s receipt of the
invoice. Such notice shall clearly state the specific
Services disputed, and ADRA Yemen’s reason for
disputing the performance of the Services. If both
parties accept the dispute of the invoice, they
shall agree in writing as to the steps required of
Service Provider to ensure that the performance
of the disputed Services is subsequently
completed in accordance with the Additional
Terms, and the time required of Service Provider
to complete the Services.
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b)

Except as otherwise provided in the Statement of
Services, ADRA Yemen will pay each invoice (or
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adjusted invoice if the subject of dispute) in
accordance with the Payment Terms within 30
days after the later of (i) receipt of the invoice or
(ii) resolution of the items set forth in the notice
of disputed charges.
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ADRA Yemen may off-set any amount it owes
Service Provider against any amount Service
Provider owes ADRA Yemen.
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Taxes, Duties and Expenses.
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a)

b)

Except as otherwise provided in the Statement of
Services, Service Provider is responsible for all
expenses incurred by it in performing under this
Contract and all taxes, duties and other
governmental charges with respect to the
provision of Services. If the law requires ADRA
Yemen to withhold taxes from payments to
Service Provider, ADRA Yemen may withhold
those taxes and pay them to the appropriate
taxing authority. ADRA Yemen will deliver to
Service Provider an official notice for such taxes.
ADRA Yemen will use reasonable efforts to
minimize any taxes withheld to the extent
allowed by law.

In any case, Service Provider shall be committed
to abide by all applicable tax laws, shall have a
valid tax card and pay all taxes and relevant fees
in accordance with this agreement.
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c)

In the event Statement of Services does allow for
reimbursement of Service Provider expenses,
such expenses must be reasonable and included
in the scope of allowable expenses stated in
Schedule | and fully documented with receipts
and any other documentation reasonably
necessary for ADRA Yemen to determine the
costs were reasonable and properly incurred.
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5.

Covenants.

Representations, Warranties and Additional
Service Provider represents and

warrants to ADRA Yemen and covenants with ADRA
Yemen as follows.
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a)

Service Provider has full rights and authority to
enter into and perform its obligations under this
Contract. Service Provider’s performance will not
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violate any agreement or obligation between
Service Provider and any third party.
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b)

Service Provider has the requisite skills to
perform the Services in accordance with the
SOW.
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c)

Service Provider possesses all governmental and
other certifications and licenses necessary to
perform the Services. Performance by Service
Provider of its obligations under this Contract will
not infringe on any patent, copyright, trademark,
trade secret or other proprietary right of any
third party.
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d)

Service Provider will comply with all applicable
law, regulations and rules in the performance of
its obligations under this Contract.
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Service Provider has not, and will not, engage in

transactions with, or provide resources or
support to, individuals and organizations
associated with terrorism, including those

individuals or entities that appear on the
Specially Designated Nationals and Blocked
Persons List maintained by the donors.
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f)

Service Provider will comply with and train its
employees in all applicable laws against bribery,
corruption, inaccurate books and records,
inadequate internal controls and money-
laundering, including anti-corruption Practices
and anti-bribery Acts. Service Provider has not
and will not offer or give any employee, agent, or
representative of ADRA Yemen anything of value
to secure any business from ADRA Yemen or
influence such person to alter the terms,
conditions, or performance of any contract with
or purchase order from ADRA Yemen, including
but not limited to this Contract.
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g)

Service Provider, including its owners or
employees, does not own, directly or indirectly,
any other company that was competing for
award of this Contract. Service Provider did not
seek or obtain confidential information related to
the award of this Contract from any ADRA Yemen
employee, agent or representative. Service
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Provider did not collude or conspire with any
other individual or entity to limit competition for
the award of this Contract, to set prices being
offered or in any other way to interfere with free
and open competition.
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h) Service Provider is not owned in whole or in part,
directly or indirectly, by any immediate or
extended family member of any ADRA Yemen
employee, agent or representative, or, if so
owned, Service Provider fully disclosed such
relationship and any potential conflict of interest
has been waived, in writing, by ADRA Yemen.
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i) Service Provider has not engaged in, and will not
engage in, any of the following conduct: (A)
trafficking in persons (as defined in the Protocol
to Prevent, Suppress, and Punish Trafficking in
Persons, especially Women and Children,
supplementing the UN Convention against
Transnational Organized Crime); (B) procuring a
commercial sex act; or (C) using forced labor.
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j) Service Provider is not the subject or any
governmental or donor investigation and has not
been debarred or suspended by any government,
governmental agency or donor.
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k) The Service Provider is required to purchase its
own comprehensive insurance coverage,
including equipment and employees. Insurance
shall cover any incident including any claim of any
third party. ADRA Yemen shall not be held
accountable for any damage.
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6. Independent Service Provider. The parties
intend to be independent Service Providers. Service
Provider will be solely responsible for and have
control over the means, methods, techniques,
personnel and procedures for performing the
Services. Neither party will be deemed an agent or
partner of the other party Service Provider shall not
be deemed as an employee of ADRA Yemen.
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7. Work Product and Intellectual Property
Rights.
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a)

“Work Product” means any and all (1)
intellectual property, intellectual property rights,
materials, tangible personal property and other
work product that Service Provider creates (or
has created), alone or jointly with one or more
other persons, (a) that relates to any SOW under
this Contract, (b) that results from or arises out of
any services performed by Service Provider for
ADRA Yemen, (c) for which Service Provider used
equipment, supplies, facilities or trade secret
information of ADRA Yemen in creating such
work product, or (d) that is derived or otherwise
created from any intellectual property,
intellectual property rights, materials, tangible
personal property, or other assets of ADRA
Yemen; and (2) materials that contain, embody,
disclose, reflect, or refer to any of the foregoing.
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b)

ADRA Yemen will be the sole owner of all Work
Product. To the extent allowed by applicable law,
all Work Product that consists of subject matter
of U.S. or any other country’s copyright laws will
constitute “works made for hire” under
applicable copyright laws. Service Provider will
not provide Work Product to any person other
than employees or agents of ADRA Yemen.
Service Provider will hold all Work Product in
trust for ADRA Yemen. All Work Product will be
deemed to be Confidential Information of ADRA
Yemen and subject to the provisions of Section 9.
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Service Provider will promptly disclose in writing
to ADRA Yemen all Work Product that Service
Provider creates, alone or jointly with others, in
the performance of its obligations under this
Contract.
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d)

Service Provider hereby irrevocably assigns and
transfers to ADRA Yemen (i) all rights, title and
interest in all Work Product, (ii) all related rights
and remedies, and (iii) all claims (for damages or
otherwise) and causes of action with respect to
any Work Product.
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e) Service Provider hereby irrevocably waives and
agrees never to assert any Moral Rights that may
exist anywhere in the world in or with respect to
any Work Product, including claims for damages
and other remedies. “Moral Rights” means any
and all right to claim authorship to or to object to
any distortion, mutilation or other modification
or other derogatory action in relation to a work,
whether or not such action would be prejudicial
to the author’s reputation, and any similar right,
existing under common or statutory law of any
country in the world or under any treaty,
regardless of whether or not such right is
denominated or generally referred to as a “moral
right”.
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8. Confidentiality. Service Provider will
maintain, and cause each of its employees and others
it involves in performing its obligations under this
Contract to maintain, the confidentiality of: (i) any
information ADRA Yemen provides to Service
Provider that ADRA Yemen identifies as confidential;
(ii) the terms and conditions of this Contract; and (iii)
nonpublic information regarding ADRA Yemen’s
policies and practices. Upon ADRA Yemen’s request,
Service Provider will return to ADRA Yemen all
confidential information provided by ADRA Yemen to
Service Provider.

o0 Gabge S ae dodsdl dgie el iOleglacdl e (8
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9. Indemnification. Service Provider will
indemnify ADRA Yemen and each of its officers,
directors, employees, representatives and agents
(each, an “Indemnitee”), and hold them harmless
from, any and all losses, claims, damages, liabilities,
any government or donor investigations, fines or
penalties and related expenses (including incidental
and consequential damages and reasonable
attorneys’ fees, whether incurred at the
investigative, trial or appellate level or otherwise)
incurred by any Indemnitee or asserted against any
Indemnitee by any third party or by Service Provider
arising out of, in connection with, or as a result of this
Contract, any failure by Service Provider to fully

19 el hal pasgaiy dedsdl 3930 ik 1 Olasgaill (9
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perform its obligations under this Contract or any
breach by Service Provider of any of its
representations and warranties under this Contract,
provided that such indemnity will not, as to any
Indemnitee, be available to the extent that such
losses, claims, damages, liabilities or related
expenses resulted from the gross negligence or
willful misconduct of such Indemnitee.
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10. Termination. This Contract may be
terminated under the following circumstances:

I Yl (§ Al 1 G ot BN eud (10

a) by both Parties on mutual written agreement of
the Parties;

s

Oyl desy ©giSey e BlSL (I

b) by either Party for its convenience with written
notice and after the Termination Notice Period
specified in Schedule | has expired;

Az 5 g o ST eIl 093 rdslall e ST e (2
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c) by ADRA Yemen immediately upon written notice
in the event ADRA Yemen’s donor(s) terminates
or withdraws funding that ADRA Yemen would
use to pay Service Provider under this Contract;

4z rgm $)98 Sany pedl bl il e
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lgodiniand 31 LeMgad cameud cyardl had) daclullg
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d) by either Party due to the non-terminating
Party’s breach of this Contract and failure to
correct such breach within 15 days prior notice of
such breach;
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e) be either Party upon written notice if a force
majeure event, including any not reasonably
foreseeable war, insurrection, change in law or
government action or inaction, strike, natural
disaster or similar event, prevents the
terminating Party from being able to fulfill its
obligations under this Contract; or
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f) by ADRA Yemen immediately upon written notice
if ADRA Yemen using its sole discretion
determines that Service Provider has or will
breach any of its warranties, covenants or
representations in this Contract, in which case
ADRA Yemen may withhold any and all amounts
owed to Service Provider until such breach is
remedied.
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g) In the event of termination due to Service
Provider’s breach of this Contract or by Service
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Provider for Service Provider’s convenience,
ADRA Yemen will not be obligated to pay Service
Provider for any partially completed work. In the
event termination is due to ADRA Yemen’s
breach of this Contract, by ADRA Yemen for ADRA
Yemen’s convenience, due to force majeure
event, or due to loss of funding, ADRA Yemen will
be obligated to pay Service Provider for its
reasonable, pro-rated costs of work completed
and expenses properly incurred prior to
termination. However, ADRA Yemen will not be
responsible for any expenses incurred in
anticipation of termination or suspension.
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[ALTERNATIVE CLAUSE IF USING LIQUIDATED
DAMAGES -DELETE IF NOT APPLICABLE]: [If ADRA
Yemen determines that Service Provider has or will
breach any of its warranties, covenants or
representations in this Contract, ADRA Yemen may
terminate this Contract. Service Provider’s breach of
its obligations under this Contract will result in ADRA
Yemen incurring damages in an amount that will be
difficult to establish and leave ADRA Yemen without
an adequate remedy. Accordingly, the parties agree
that the following liquidated damages are reasonable
in light of the anticipated harm caused by any such
breach: [insert dollar amount or other formula for
determining the amount of damages].
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11. Dispute Resolution.

The Parties agree to try to settle any dispute arising
under this contract by mutual consent and in the
spirit of good business relationships. In the event that
agreement is not reached, the dispute shall be
decided solely by ADRA Yemen. Service Provider shall
be given an opportunity to timely submit written
evidence in support of its position. A decision by
ADRA Yemen shall be binding and final.

ADRA Yemen shall have the right to interpret and/or
explain any provision of this Agreement and any
annexed document.

Lol a8 (11

Gy Ly 135 1 dugaed Je gl § SLLYI 33153
L)lmdl OB 99 Joliadl Lol 1da daall
ool ol a3 (31 ST I Jguog)l pie Al (§ )l
Ladsl 3950 slas) oy .3ykie 923 e S § Juadlly
pel) Cnliall c3gll (3 LgiSe Ay @il Ayl
W5less Wl cyaddl ol ¢y 1,3 (ST ptiny . da3 50

Sl zro 95 9l i 3 e gll 32 dbio (B pend!
g dilo 4839 T of LAY 04 393 (ye iy

12. Access to Books and Records. ADRA Yemen,
its donors and any of their respective representatives
will have access to any books, documents, papers
and records of Service Provider that are directly
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pertinent to this Contract for the purpose of making
audits, examinations, excerpts and transcriptions for
a period of seven years following the completion of
the Contract.
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13. Additional Donor Terms and Conditions.
The Donor Terms (if any) are incorporated in this
Contract by reference and are fully binding on Service
Provider and ADRA Yemen. In the event of a conflict
between the Donor Terms and any other provision of
this Contract or any other document between Service
Provider and ADRA Yemen, the Donor Terms will
prevail.
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14. Miscellaneous.
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a) This Contract and the rights and obligations of the
parties hereto will be governed by and construed
in accordance with the laws of the Republic of
Yemen (exclusive of the United Nations
Convention on Contracts for the International
Sale of Goods), without regard to the conflict of
laws provisions thereof.
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b) No right or obligation under this Contract
(including the right to receive monies due) will be
assigned without the prior written consent of
ADRA Yemen. Any assignment without such
consent will be void. ADRA Yemen may assign its
rights under this Contract.

Bsadl e 3> T pe Yl of L jem Y (@

s @ Loy ) duyds pl) (61 ol iall gy A 9aSall

oo (dassiuedl Laad! JIgal e Jguasdl §ga>

b3l oy ddasdly ddued| dadlgall de Jguazdl 090

0950 Aadlgall s 95 o JHU5 ST Of s el

e Q5 ol 5Ll el DY G929 SIS (3
sl e o gan g8 ga>

c) All notices provided for herein will be in writing
and will be delivered by hand or overnight courier
service, email or fax in accordance with each
party’s contact information set forth on Schedule
I. Notices will be deemed to have been given
when received, provided that notices sent by
email or fax will be deemed received when sent
(except that, if not sent during normal business
hours for the recipient, will be deemed received
at the opening of business on the next business
day for the recipient).
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d) Time is of the essence of each and every
obligation of Service Provider under this
Contract.

S dadsdl 0950 ell) yos2 5o (gl Jale day
. @wy‘ Id =g 43\.0[}'{.” R (SL{U‘

Service Contract No: [ADRA-ADE — SYHS-260-2026]

Page 11 of 28




ADRA

e)

If any provision of this Contract is prohibited by
or invalid under applicable law, such provision
will be ineffective only to the extent of such
prohibition or invalidity without invalidating the
remainder of such provision or any remaining
provisions of this Contract.
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f)

Except as otherwise provided above, this
Contract may be amended or modified only by a
written document signed by both parties. This
Contract constitutes the entire contract between
the parties relating to the subject matter hereof
and supersedes any and all previous Contracts
and understandings, oral or written, relating to
the subject matter hereof.

Jdaall 1 Jog g ‘5&>T Oluaide o JUL Y g
el 93 oo lgale s STl o Lghoas g0 Y
LS (el 3930 (dslall (o aB90 930 (BLSH
3930 ondykall oy BSYI Jaze JKao Jaall i Of
Joe 401 LS aadl 1B $945 903 (3lay Lagd (ol
lasd Glealds gl GBS o Baw b arazr O
31 Lgad el Qs:-b,w ¢ Jaall i E92 900 &4.2.3

(¢

g)

No failure on the part of ADRA Yemen to exercise,
and no delay in exercising, any right, power,
privilege or remedy under this Contract will
operate as a waiver thereof; nor will any single or
partial exercise of any such right, power, privilege
or remedy preclude any other or further exercise
thereof or the exercise of any other right, power,
privilege or remedy. The rights and remedies
under this Contract are cumulative and not
exclusive of any rights, powers, privileges and
remedies that may otherwise be available to
ADRA Yemen.
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h)

The  warranty, representations, dispute
resolution, confidentiality and indemnification
provisions of this Contract will survive the
termination, cancellation of expiration of this
Contract.
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Any right or claim for the Service Provider with
regards to this agreement shall end by its expiry
date and a maximum of more than 15 days from
the expiry date or the date of complete delivery,
whichever is earlier, ADRA Yemen will not accept
any claim later on.
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IN WITNESS WHEREOF, this Service Contract has
been duly executed as of the date first written
above.
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ADRA Yemen Representative: il ol e
Name: t el
Title: W=
Signature: : adgd)
Stamp: el

Financial Review & Authorization:

Wl gaill daslyell

Name: tewd
Title: euaial|
Signature: oyl
By: g
Name: s el
Title: ROWELIN |
Signature: vl
Stamp: el
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INSTRUCTION TO DELETE AFTER
READING
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There are 3 options for Schedule
K
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- Fixed Price ol ! -
- Cost Plus Fixed Fee (Cost 386 783 ) Aol g 1055 a8 -
Reimbursement) (el
- Time & Materials — Fixed Labor Jes ygxl—olgally gl blie xdull -
Rates dol

Please complete the appropriate
option and delete the other
options.
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SCHEDULE I: ADDITIONAL TERMS

48l p8>Ylg bog Al 1(1) Jgand!

Statement of Services — Fixed Price

Coldl yaudl--Oleusdd! Ol

1. Services and Statement of Work: In accordance
with the terms of the Contract, Service Provider
agrees to perform the following services in the
following manner.

doazdl 2930 a5l 1 plgadl /dlesYI Olog Cledsedl (1
@uE e WY 1 e&:-b by coga
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a. Background: [Include background
information on the program(s) under which this
contract falls, identifying where in the program
objectives these services will be supporting.
Describe the context in which the contract will be
working. This may be similar to what was included
in the RFQ/RFP.]
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b. Scope of Work: [Include a narrative
description of the work being performed under this
contract that fully outlines all of the tasks required
to achieve the deliverables. Substantial discretion
should be given to the Service Provider on how the
deliverables are achieved. Therefore, this section
should only specify steps without which the Service
Provider could not possibly produce acceptable
deliverables.]
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C. Deliverables: The Service Provider shall
deliver the following deliverables in accordance
with the schedule set in Section 2 below:

i. Deliverable 1: [Include a detailed description of
the individual deliverable, the standard the work
must be completed to, any specifications, how it
must be completed, what the physical submission of
said deliverable will be, etc. Deliverables should be
as tightly defined as possible to ensure that we
receive the intended value and so as to limit
miscommunication and litigation]

ii. Deliverable2:
iii. Deliverable3:
[add additional deliverables as needed)].
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The term “Services” means all services, including
delivery of all deliverables, described in this clause,
which is the scope of work (the “SOW”).
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2. Performance Period: The start date of this
Contract is XXX and, unless earlier terminated in
accordance with Section 11, has an end date of XXX.
The individual due dates of each deliverable are as

follows:
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Deliverable #

() o3 el

Deliverable Description
ol

Deliverable Due Date
el 3] s

3. Pricing: This is a firm and fixed price
Contract that includes a ceiling amount of
XXX for Services rendered under this
Contract. Payments will be made according
to the deliverables schedule below:

o ey dall 40U dod yaud! 100 v 1 yd! (3
142 Corgan doddall Wledsd) (XXXXX ) J) dadw
‘3 5)_9.§M| uL>)7=AJ| 900 JgMﬁ\ ‘0.7.3..443 Ada]l

ool Jguxll

Deliverable # Deliverable
() od gyl Description
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Total Contract Price
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Deliverable Price
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Invoicing and Payment Terms: [Upon
written acceptance by ADRA Yemen of each
Services deliverable] [Upon completion of
the Contract] Service Provider will submit an
Invoice in accordance with pricing as
specified in the Contract. ADRA Yemen will
make payment to Service Provider for all
sums not in dispute within 30 days of receipt
of Service Provider’s invoice(s) (the
“Payment Terms”).
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Key Personnel: [if applicable, include a list of
the Service Provider’s personnel that are key
to the bargain and the project and that the
Service Provider cannot change without
prior written approval. If not applicable,
note “Not Applicable” here.] (the “Key
Personnel”).
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Authorized Representatives and Contact
Information:
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ADRA Yemen: Only the following ADRA
Yemen employees are authorized to agree to
any amendment of this Contract:

pelo] Bgadl cyandl hl (iogel G2 1eyandl b3l (1
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Service Provider: Service  Provider’s
authorized representative for all purposes is:

dodsdl dgie dg> U Jieadl tdeusdl D930 (@
98 ,olEY &)

Only the following ADRA Yemen employees
are authorized to receive invoices, accept, or
reject Services or sign SCRs.
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Convenience Notice
Period: [include the number of days within
which ADRA Yemen can terminate for its

(the

Termination for

convenience] “Termination Notice

Period”)

TOLb poddiall AE Fuwdly (ol jlaiiYl 848
Fad @ adl Dl oS @I eI sue (831 ]
Jlotans ) [ Glal ST sl Al ga adal
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Donor Terms: [If applicable, include the
following statement here: The Donor Terms
are set forth in Schedule Il are hereby
incorporated in this Contract by reference.]
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SCHEDULE I: ADDITIONAL TERMS

ddLpYl a8l g Al 1(1) Joud!

Statement of Services — Cost Plus Fixed Fee Contract
(Cost Reimbursement)

) 406 pguw) 1451 GJEIL Wde --Oiledsdl Ol
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1) Services and Statement of Work: In
accordance with the terms of the Contract,
Service Provider agrees to perform the
following services in the following manner.

930 pb 1 plgadl /JlesY! Olog Sleudsdl (1
Byl i (JK:-Tg b i g0l dousd!
QW gl e g obsl wleusdl eouds e

a. Background: [Include background information
on the program(s) under which this contract falls,
identifying where in the program objectives these
services will be supporting. Describe the context in
which the contract will be working. This may be similar
to what was included in the RFQ/RFP.]

Sloglaall (podiy o8] Paubgall e dudls (i
19 alpl 03 duzger @I el /bl e ol
& ol Blual e ST o ol Cym JBlal
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I 9Ss 89 b Blal 1de Juaid i (S3UI Blewd|
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b. Scope of Work: [Include a narrative description
of the work being performed under this contract that
fully outlines all of the tasks required to achieve the
objectives of the Contract. Be as specific as possible. If
tangible work products are to be produced, those may
be listed here as well.]

A8 Joaall by Loy aniny o8] :eall @las (o
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The term “Services” means all services, including
delivery of any deliverables, described in this clause,
which is the statement of work (the “SOW”).

G b (lousdl BF "Oleasdl" wllaasll duaks
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Performance Period: The Contract shall have an
effective date of XXX and, unless earlier terminated in
accordance with Section 11, an expiration date of XXX.

Dl e Jgraall Gl diadl 1da 0950 1 sl B A8
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Pricing: This is a cost-plus fixed fee priced Contract
with a ceiling amount of XXX. Service Provider may
not exceed this amount without advanced, written
approval from ADRA Yemen via an amendment signed
by both parties.

Service Provider agrees to perform the Services within
the performance period in accordance with the
pricing standards listed below:

ey)‘ﬂb@mw|%§cﬂ“lbdq:ﬂ|
dl ddie Juay dae (RIS A86 28> ) Anl
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a. The following itemized budget sets for the
estimates for reimbursement of costs for
individual line items of cost providing the Services
and deliverables specified in this Contract. Service

@B e o9l dadal &gl Jexi (0
g do S S sl Lol wilpaadll
Lyl Oloryall 9 Oledsdl duolly Ll
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Provider may not exceed the estimated costs for
any individual line item of cost shown in the
itemized budget without prior written approval
from ADRA Yemen. [If we want to give Service
Provider more budget flexibility, we may replace
the final sentence with, “ADRA Yemen restricts
the transfer of funds among individual line items
of cost when the cumulative amount of such
transfers exceeds or is expected to exceed 10
percent of the total budget, as last approved by
ADRA Yemen. Transfers between line items to
exceed 10 percent of the total budget must be
approved in advance and in writing by ADRA
Yemen.”]

Lipeal) B 3935 (po i (5Y Bydiell S|
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Insert the contract budget below with the appropriate
direct line items (similar to what ADRA Yemen would
include in a budget summary)

§rbleall 3gid] mo 0L Uied| dijlgo JI53U @
W zhal die yadl ol b p9di Lo jlyé e ) dewliols
) ddliwe] paxlo 4

Line Item
L/

Amount

ol

Labor

Jazdl jg=!

Fringe
8Ll Ll

Travel and Transportation

C)M‘}QJD ub).n.mll

XXX

XXX

Fixed Fee

Grand Total
ﬁla.!l JLA>)“
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b. Labor: Service Provider will only charge ADRA
Yemen for its costs in paying the wages and
standard, generally applicable to all employees,
benefits for its employees for the time period that
they are directly and solely working on the
Services, not to include any management,
administrative or overhead work associated with
the direct work. Service Provider will keep a
record of all of the names of its direct labor
employees with each employee’s date and time of
start and stop of all work charged to ADRA Yemen
under this Contract, wages, and benefits costs for
such employees and will include such records with
invoice submissions. Each of Service Provider’s
employees whose time is charged to this Contract
must sign a timesheet certifying and agreeing to
the number of hours worked on the Services. As
with other records, ADRA Yemen may request
additional records and direct confirmation from
Service Provider’s employees at any time and may
withhold or dispute payment until the records
and/or confirmation are provided and verified.
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c. Other Direct Costs: If necessary to complete the
Services, Service Provider also agrees to procure
and provide all other direct cost items necessary
to complete the Services and to charge ADRA
Yemen for only the actual costs incurred by Service
Provider for other direct costs incurred in
performing the Services. Service Provider will use
its best efforts to obtain the best possible prices
for all other direct costs, including, when
reasonable, obtaining multiple competing bids and
selecting the item with the best value. Any
materials that cost in excess of [amount and
currency -contact your Head of Finance for donor-
related thresholds] must be presented to ADRA
Yemen for its written approval prior to Service
Provider purchasing the item(s). Contract must
obtain receipts for all costs it charges to ADRA
Yemen hereunder that are above $25 USD and
include them in invoice submissions. ADRA Yemen
may request additional documentation regarding

dodl 3930 (38192 15,3V Bkl Ca SN
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prices paid, quality, and contractual arrangements
at any point and may withhold or dispute payment
for any costs until such documentation is provided.
Likewise, if Service Provider makes purchases at
rates that ADRA Yemen reasonably determines
exceed local market rates, ADRA Yemen may
choose to only reimburse Service Provider for
verified market rates in the local market.

$ x> @ 3 ol WS wsls <3y é B3|
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d. Indirect Costs: Pending establishment of
revised provisional or final indirect cost rates,
allowable indirect costs shall be reimbursed on the
basis of the following negotiated provisional or
pre-determined rates and the appropriate bases:
[Insert the established indirect rate that has been
agreed on by both parties. This will either be in the
form of a NICRA (preferred) or other negotiated
indirect rate that has occurred based on financial
proof of rates.]
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Service Provider shall make no change to its
established rate nor to its established method of
classifying or allocating indirect costs without prior
written approval from ADRA Yemen. ADRA Yemen
will not be obligated to pay any additional amount
without prior agreement and written approval.
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e. Fixed Fee: In addition to reimbursement for
Service Provider’s labor, other direct costs, and
indirect costs, ADRA Yemen will pay Service
Provider a fixed fee equal to [amount and type of
currency]. This amount will be allocated as a
percentage of costs incurred on a monthly basis
with each invoice. Any remaining unrecovered fee
will be reconciled at the end of the Contract.
Should the total costs incurred under this Contract
be substantially lower than the ceilings established
above, ADRA Yemen reserves the right to reassess
the fee amount and renegotiate it to a lower
amount with Service Provider to avoid
overpayment.
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Invoicing and Payment Terms: [Upon acceptance
of each Services deliverable] [Within [X] days at the
end of each month] [Upon completion of the
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Contract] Service Provider will submit an Invoice in
accordance with pricing as specified in the
Contract. ADRA Yemen will make payment to
Service Provider for all sums not in dispute within
30 days of receipt of Service Provider’s invoice(s)
(the “Payment Terms”).
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Key Personnel: [if applicable, include a list of the
Service Provider’s personnel that are key to the
bargain and the project and that the Service
Provider cannot change without prior approval. If
not applicable, note “Not Applicable” here.] (the
“Key Personnel”).
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Authorized Representatives and Contact
Information:
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ADRA Yemen: Only the following ADRA
Yemen employees are authorized to agree
to any amendment of this Contract:

pglowd Bgaall el Dl (adgal 3 1opedl bl (!
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Service Provider: Service Provider’s
authorized representative for all purposes
is:

dousdl 3930 dg> GV Jinadl tdeusdl 950 (@
9 02hEY) e

Only the following ADRA Yemen employees
are authorized to receive invoices, accept,
or reject Services or sign SCRs.
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Termination for Convenience Notice

Period: [include the number of days within
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which ADRA Yemen can terminate for its

convenience] (the “Termination Notice

Period”)
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Donor Terms: [If applicable, include the
following statement here: The Donor Terms
are set forth in Schedule Il are hereby
incorporated in this Contract by reference.]
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SCHEDULE I: ADDITIONAL TERMS
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Statement of Services — Time & Materials —
Fixed Labor Rates
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Services and Statement of Work: In accordance
with the terms of the Contract, Service Provider
agrees to perform the following services in the
following manner.
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a. Background: [Include background
information on the program(s) under which this
contract falls, identifying where in the program
objectives these services will be supporting. Describe
the context in which the contract will be working.
This may be similar to what was included in the
RFQ/RFP.]
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b. Scope of Work: [Include a narrative
description of the work being performed under this
contract that fully outlines all of the tasks required
to achieve the objectives of the Contract. Be as
specific as possible. If tangible work products are to
be produced, those may be listed here as well.]
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The term “Services” means all services, including
delivery of all deliverables, described in this clause,
which is the statement of work (the “SOW”).
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Performance Period: The Contract shall have an
effective date of XXX and, unless earlier terminated
in accordance with Section 11, an expiration date of
XXX.
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Pricing: Thisis a time-and-materials with fixed labor
rates Contract. This Contract includes a ceiling price
in the amount of XXX. Service Provider shall not
exceed this amount without advance, written
approval from ADRA Yemen. Service Provider
agrees to perform the Services within the
performance period through direct labor at the
following specified fixed rates:
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a. Labor Rates: ADRA Yemen will pay Service
Provider fixed daily/hourly rates set forth in the
table below. The rates will remain in effect for the
entire Contract term. Each fixed daily/hourly rate
set forth below is “loaded” and includes salary cost,
payroll costs, indirect costs applicable to labor, and
profit/fee (if any). Fixed daily/hourly rates must not
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include or be applied to costs covered as Materials,
such as travel and transportation or other direct
costs.
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The following are the fixed daily/hourly rates under
this Contract: [List all positions/labor categories
under which the Service Contract will be provided.
Include the rate in whatever currency the Contract is
in.]
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Service Provider is limited to a total of X
days/hours [specify here if you wish to
further limit the days/hours of specific
positions] and may not exceed this cap
without advance, written approval by ADRA
Yemen. Service Provider will only charge
ADRA Yemen for the time period that its
employees are directly and solely working
on the Services and will not charge time for
management, general overhead or
administration, such costs being built into
the labor rates. Service Provider will keep a
record of all of the names of its direct labor
employees with each employee’s date and
time of start and stop of all work charged to
ADRA Yemen under this Contract. Service
Provider may only charge for employee time
if the position/category is listed in the table
above, which Service Provider may amend
from time-to-time with written approval
from ADRA Yemen’s Authorized
Representative. If the applicable time
increments noted above are by the hour,
Service Provider may only charge ADRA
Yemen for increments of half an hour
rounded to the nearest half-hour increment.
If the applicable time increments noted
above are by the day, Service Provider may
only charge ADRA Yemen for full days
worked. A full day requires a minimum of 7
hours of work time in a 24 hour day but may
extend to as many hours as an employee
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works in a 24 hour day. Each of Service
Provider’s employees whose time is charged
to this Contract must sign a timesheet
certifying and agreeing to the number of
hours worked on the Services. Timesheets
must be included with invoices as backup
documentation. As with other records,
ADRA Yemen may request additional
records and direct confirmation from
Service Provider’s employees at any time
and may withhold or dispute payment until
the records and/or confirmation are
provided and verified.
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b. Materials: If necessary to complete the
Services, Service Provider also agrees to
procure and provide all materials necessary
to complete the Services and to charge
ADRA Yemen for only the actual costs
incurred by Service Provider for materials
actually used in performing the Services.
Service Provider will use its best efforts to
obtain the best possible prices for all
materials, including, when reasonable,
obtaining multiple competing bids and
selecting the item with the best value. Any
materials that cost in excess of [amount and
currency --contact your Head of Finance for
donor-related  thresholds]  must  be
presented to ADRA Yemen for its written
approval prior to Service Provider
purchasing the item(s). Service Provider
must obtain receipts for all materials it
charges to ADRA Yemen hereunder whose
costs exceed $25 USD. These receipts must
be included in all invoice submissions as
backup documentation. ADRA Yemen may
request additional documentation regarding
prices paid, quality, contractual
arrangements at any point and may
withhold or dispute payment for any
materials until such documentation s
provided. Likewise, if Service Provider
purchases materials at rates that ADRA
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Yemen reasonably determines exceed local
market rates for the materials, ADRA Yemen
may choose to only reimburse Service
Provider for verified market rates in the local
market. The maximum amount that Service
Provider may charge ADRA Yemen for
materials under this Contract is [amount].
Service Provider will be responsible for the
costs of any materials required to complete
the deliverables that exceed this maximum
amount.
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Invoicing and Payment Terms: [Within [X]
days at the end of each month] [Upon
completion of the Contract] Service Provider
will submit an Invoice in accordance with
pricing as specified in the Contract. ADRA
Yemen will make payment to Service
Provider for all sums not in dispute within 30
days of receipt of Service Provider’s
invoice(s) (the “Payment Terms”).
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Key Personnel: [if applicable, include a list of
the Service Provider’s personnel that are key
to the bargain and the project and that the
Service Provider cannot change without
prior approval. If not applicable, note “Not
Applicable” here.] (the “Key Personnel”).
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Authorized Representatives and Contact
Information:
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ADRA Yemen: Only the following ADRA
Yemen employees are authorized to agree to
any amendment of this Contract:
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Service Provider: Service  Provider’s
authorized representative for all purposes is:
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Only the following ADRA Yemen employees
are authorized to receive invoices, accept, or
reject Services or sign SCRs.
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Termination for Convenience Notice

Period: [include the number of days within
which ADRA Yemen can terminate for its
(the Notice

convenience] “Termination

Period”)
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Donor Terms: [If applicable, include the
following statement here: The Donor Terms
are set forth in Schedule Il are hereby
incorporated in this Contract by reference.]
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SCHEDULE 1l

(PARSERES]

Donor Terms
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INSTRUCTION TO DELETE AFTER READING
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Add the appropriate “Donor Terms”:
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