

GENERAL TERMS AND CONDITIONS
EFE-YMN-01-062021


Article 1:	Scope of the Framework Agreement

This Framework Agreement shall govern the relationship between Education For Employment (hereinafter referred to as “EFE”) and the Supplier in respect of the provision of IT equipment, software, and IT services, awarded by means of the competitive tender process EFE-YMN-01-062021, hereinafter referred to as “Goods”.

The Supplier acknowledges that there will be no obligation for EFE to purchase any Goods from the Supplier during the term of validity of this Framework Agreement.

No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by EFE in respect of the total quantities or values of the Goods to be ordered pursuant to this Framework Agreement and the Supplier acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.


Article 2:	Duration

This Framework Agreement shall commence on the date of signature of this Agreement and shall terminate automatically without notice on July 1, 2022, without prejudice to earlier termination in accordance with the terms of this Framework Agreement or if it is otherwise lawfully terminated.

The present Framework Agreement may be renewed for an additional term of one (1) year, unless both Parties mutually agree to do so by means of a written amendment to the present Framework Agreement.


Article 3:	Goods

EFE shall appoint the Supplier as the Supplier of the Goods referred to the Item List awarded by means of the competitive tender process EFE-YMN-01-062021, attached hereto as Annex 2.3 to this Agreement.

In providing the Goods, the Supplier shall ensure that the Goods:
a. correspond with their description in the Purchase Order Form for that Order, and the specification agreed by the parties;
b. meet the standards for quality, awarded by means of the competitive tender process EFE-YMN-01-062021;
c. are free from defects in workmanship, material and design;
d. comply with all applicable statutory and regulatory requirements, including, without limitation, relating to the manufacture, labelling, packaging, storage, handling and delivery of the Goods;
e. are stored and shipped under such storage conditions to ensure that the Goods are maintained in good condition at all times during the supply process.
[image: ]

9



EFE reserves the right at any time before or after delivery to inspect and test the Goods and inspect the premises where the Goods are being stored.

If following such inspection or testing EFE considers that the Goods do not comply or are unlikely to comply with the standards for quality, as previously agreed during the tender process phase, EFE at its sole discretion shall be entitled to remove the Goods from the Item List and purchase them from third-party Suppliers.

Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Goods and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the Framework Agreement, and EFE shall have the right to conduct further inspections and tests after the Supplier has carried out its remedial actions.


Article 4:	Price

The price for the Goods shall remain fixed at the prices set out in the Item List of this Tender throughout the validity term of the Framework Agreement.

The prices are in USD.

The total Framework Agreement price is inclusive of all applicable fees, taxes and permits that may be imposed by any Government entity to the Customer and Supplier in connection with the execution, of the Supply pursuant to this Agreement.

Article 5:	Ordering Process

EFE may at its absolute discretion and from time to time during the term of the Framework Agreement, order Goods from the Supplier.

The parties agree that any document or communication, which is not in the form prescribed by this clause, shall not constitute an Order under this Framework Agreement.

Clear instructions on the delivery address shall be provided by EFE to the Supplier upon receipt of the Purchase Order.

EFE may terminate or reduce any Order in whole or in part following its submission to the Supplier until the point at which the Goods which are the subject of such termination or reduction have not yet been delivered by the Supplier, by giving the Supplier written notice, whereupon the Supplier shall discontinue all work in relation to such Goods.

The Framework Agreement between the Supplier and EFE in respect of any individual Purchase Order of Goods will include the terms of this Framework Agreement.



Article 6:	Delivery

Delivery will be arranged by the Supplier free of charge for EFE. The Supplier shall deliver the Goods within ten (10) days after the Purchase Order is submitted. Split delivery is permitted, subject to the prior mutual written agreement of both Parties. Complete Order delivery shall take place in any event within twenty (20) days of the date of the Purchase Order.

Failure to achieve the foreseen delivery date listed above may result in a claim for liquidated damages against the Supplier a sum equivalent to:
20% for more than 15 days of the agreed delivery date; 50% for more than 30 days of the agreed delivery date;

The Supplier should be present while EFE staff verifies the delivery.

The Supplier has to ensure that each delivery of the Goods is accompanied by a Delivery Note which shows date and number, date and number of the Purchase Order, the name of the consignee, the type and quantity of the Goods, special storage instructions if any.

The Supplier has to ensure that the Goods are packed in a validated container using a validated method and secured in such manner as to maintain the quality and integrity of the product up until the arrival at the agreed destination.

EFE shall not be deemed to have accepted any Goods until EFE has had reasonable time to inspect them following delivery or, if later, within a reasonable time after any latent defect in the Goods has become apparent. Signature of a delivery note shall not constitute or imply acceptance by EFE. For the avoidance of doubt, payment will not be considered as being an acceptance of the Goods or acknowledgement of receipt by EFE who has the right to reject the Goods in case of non-compliance with the requirements of the present Framework Agreement.

If the materials delivered do not match EFE Purchase Order and the standards for quality, awarded by means of the competitive tender process EFE-YMN-01-062021, EFE will return the materials to the Supplier. The Supplier shall replace them within five (5) days.

If any Goods are not supplied on or by the agreed date as per the Purchase Order, EFE shall be entitled to cancel the Purchase Order and acquire that goods from other Suppliers.

If EFE rejects any Goods, the property and risk shall immediately revert to the Supplier. Rejected Goods shall be returned to the Supplier at its expense.

Before delivery, items will be stored at the Supplier’s premises following good storage practices: away from excessive heat, light, humidity, in a clean and ventilated room with proper temperature monitoring and pest control protocols in place.

Any deviation of supply, either instructed by EFE or proposed by Supplier, must be agreed upon in writing at the address and by the means indicated in Article 17 of the Agreement.


Article 7:	Payment Conditions & Invoicing

Invoices for the Goods supplied under this Framework Agreement shall be sent on, or after, delivery of the Goods to the EFE’s satisfaction. Each invoice must quote date and number, Delivery Note date and number, Purchase Order date and number, the name of the consignee, the type and quantity of the Good, unit sales price and total sales price per each Item, total invoice value and be in the currency stated in the Purchase Order.

Correctly rendered invoices will be paid by check at the end of the month after the delivery and check of supplies, subject to the following conditions:
· completeness of delivery as per Purchase Order;
· integrity of goods at destination;
· completeness of accompanying documentation. The Supplier will sign a receipt after each payment.
No advance payment is allowed.

EFE reserves the right to withhold payment or (where payment was already made) request a reimbursement in respect of Goods supplied which are defective, rejected or otherwise not in accordance with the quality requirements.


Article 8:	Warranty and Trust

If the total amount of the supply exceeds 100.000,00 USD (one hundred thousand dollars), the Supplier shall deliver to the Customer a Letter for performance first demand bank guarantee for the total amount of …[to be completed when signing the Framework Agreement – not less than 30% of the Framework Agreement value] to guarantee that Supplier's obligation are performed as per agreement issued by either Tadhamon Bank or any other bank reasonably accepted by the Supplier (as per Annex 2.2 – First Demand Bank Guarantee attached).


Article 9:	Right of Access

The Supplier shall grant EFE or any organization mandated by it full and on-the-spot access to premises and documents. In this context the Supplier shall provide, upon request, complete information on its records. The Supplier shall abstain from any obstructive practice, which could hamper such right of access.

Article 10:         Termination of Framework Agreement

Each party may terminate the agreement unilaterally if the other party fails to comply with its obligations under this Framework Agreement, including non-compliance of all applicable laws, and upon the occurrence of the following cases:

Termination of Framework Agreement by EFE

· inaccessibility or limitation of EFE activities for security reasons;
· if the Supplier fails to comply within a reasonable time with the actions requested by EFE on any neglected contract obligations which seriously affects the successful implementation of the Framework Agreement;
· if the Supplier subcontracts without the authorization of EFE;
· if the Supplier fails to respect the ethical and regular activity practice and herewith attached as Declaration of Ethical and Regular Activity to this Framework Agreement;
· if the Supplier delivers the Goods even partially for more than two consecutive times with delays exceeding ten (10) days from the agreed delivery terms;
· if the Supplier delivers for more than two consecutive times Goods that do not comply with the standards for quality, awarded by means of the competitive tender process EFE-YMN-01-062021;


Termination of Framework Agreement by the Supplier

The Framework Agreement may be terminated by the Supplier if EFE fails to pay the amounts due;

The complying party shall notify the non-complying party in writing of its intention to terminate the agreement. The non-complying party shall have 10 (ten) working days to comply with its obligations. Upon failure to do so within such term, the complying party shall be entitled to immediately terminate the agreement.

Termination shall be effective as of the date of notice by complying party to non-complying party, to be served in writing at the address and by the means indicated in Article 17 of the Agreement.


EFE shall have the right to terminate the Framework Agreement without notice if the Supplier is bankrupt or ceases the activity in any similar legal situation and if the Supplier is subject to a decision of a court for fraud, corruption, involvement in a criminal organization or any other illegal activity;

Upon the occurrence of termination pursuant to the above mentioned cases, the Supplier shall be responsible vis-a-vis EFE for any damage incurred by EFE as a result of such termination. In addition, EFE shall be entitled to withhold any payment due pursuant to the Framework Agreement.

This agreement may also be terminated at the request of either of the parties, as long as the wish to terminate the same is made known in writing to the other party with one (1) month notice. There will be no obligation to compensate either of the parties due to termination of the agreement.


Article 11:	Circumstances beyond one’s control

Neither party shall be liable for any failure for unperformed obligations in the Framework Agreement when the performance is prevented, hindered or delayed by any circumstance beyond the parties’ control.

National or regional authorities will have to declare the exceptionality of the above-mentioned circumstances.
A party failing to perform for circumstance beyond its control shall immediately notify the other party giving full details.

The party shall use its best endeavors to remedy the situation immediately.
In the above-mentioned event the delivery term will be extended as many days as the circumstances lasted. The following circumstances shall not be deemed outside the control of the party:
· A strike or go slow or obstructive conduct of supply by any of the Suppliers’ employees.
· A breakdown of any sub-Supplier.
· A contractual commitment made by the Supplier or any of his sub-Suppliers or Suppliers to third parties which limits the ability of the Supplier or its sub-Supplier or Suppliers to adequately provide the services.
· Natural phenomenon not included in circumstances beyond one’s control.


Article 12:	Force Majeure

If either of the parties cannot fulfil the obligations established in this Framework Agreement as a result of an industrial dispute which affects third parties, governmental regulations, fire, flooding, disaster, civil disturbances or war, then that party shall notify the other in writing specifying the details of the force majeure and shall provide the evidence available. It shall also estimate the period of non-compliance.

Moreover, it is considered force majeure if the Customer is forced to leave the Country for security reasons. In these circumstances said party will not be penalized for non-compliance. The Framework Agreement and the Purchase Order may however be cancelled should the delay cause any major damages for EFE.

Article 13:          Settlement of Disputes

The Framework Agreement and the Purchase Orders shall be governed by and construed in accordance with the national laws of the Republic of Yemen.

Any dispute between EFE and the Supplier in relation to the construal, performance and cancellation of a Purchase Order or the fulfilment of the Framework Agreement will preferably be settled by mutual agreement.

All disputes arising out of or in connection with the present Framework Agreement, including its interpretation, performance and/or non-performance of any obligations hereunder, which the Parties fail to settle amicably within 30 days, will be submitted to the exclusive venue of the courts of Sana’a, Yemen.


Article 14:          Ethics of Purchase

Supplier shall carry out its duties to the highest professional standards and in the best interests of EFE, recognizing that respect for rules and regulations, integrity, fairness and due diligence are principles of outmost importance.

Supplier shall observe the principles and the minimum standards throughout its commercial and procurement activities, in accordance with the Declaration of Ethical and Regular Activity herewith attached to this Framework Agreement.

EFE reserves the right to terminate the Framework Agreement at any moment without indemnity if the Supplier carries out practices that are incompatible with the ethical purchasing policy of EFE.


Article 15:          General

By signing the Framework Agreement, the Supplier acknowledges that: (i) it is a duly incorporated and existing legal entity, authorized to sell and provide the items requested pursuant to the laws of its country of origin/incorporation; and (ii) the person signing the supply agreement has the powers to legally bind the Supplier and has been duly authorized to do so pursuant to the Supplier's by laws and corporate power authorization.

By signing the Framework Agreement the Supplier acknowledges that: (i) it is not subject to any insolvency, bankruptcy, crisis or other similar procedure affecting its business; (ii) it is not subject to a decision of a court for fraud, corruption, involvement in a criminal organization or any other illegal activity, and (iii) it will immediately notify EFE of the occurrence of any such events in writing.

Neither the Framework Agreement nor any of its parts and/or rights arising out of such agreement shall be assigned by either parties without prior authorization in writing by the other party.

The Supplier acknowledges and undertakes that the Framework Agreement shall not be subcontracted to any third parties, unless with EFE's prior authorization in writing.


Article 16:	Notices

Any notice under or in connection with the Framework Agreement and/or any Purchase Order shall be sent in writing and shall be sent in electronic form or in hard copy to the following addresses:

As to EFE:

Education For Employment
1660 L Street, NW - Suite 460, Washington, DC 20036
Email: esolem@efe.org

As to the Supplier:
………………………………………………………………………….
………………………………………………………………………….
………………………………………………………………………….

Any change of the addresses indicated above shall be effective only if notified in writing to the other party by any of the means stated above.


Article 17:	Change in Agreement Terms

All changes in the terms of the agreement must be formalized through an amendment to this Framework Agreement signed by both parties.

The signatures below are acceptance of the terms and conditions mentioned above and certify that the conditions are fully understood. This Framework Agreement is entered into by the Parties in the date stated below:


Signed for and on behalf of the Supplier:	Signed for and on behalf of EFE:



Signature 

…………………………… 
Name ……………………………

Position …………………………… 

Date:

Signature 

…………………………… 
Name 
……………………………

Position 
…………………………… 

Date:




Annexes
1. Declaration of Ethical and Regular Activity 
2. Bid Security Bank Guarantee
3. Specification of Goods
4. [bookmark: _GoBack]Award Process
image1.emf
b gill Jal o paladll
education for
employment

% Education For Employment
1660 L Street, NW - Ste. 460, Washington, DC 20036, USA

@ +1- 202-464-5218 DA info@efe.org @ www.efe.org ’ @EFE_Global n Facebook.com/EFEGIlobal










