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FRAMEWORK AGREEMENT

4 ) 4By

FMF contract reference number: [insert]

[La J37] ¢ Axilasall dpadal) desnasally A 2 sal) a8 )

THIS AGREEMENT is dated [insert date of
execution or date of last signature]

|7 AT G 5T i) e 5 3 ) 5

PARTIES

AN

(1)  Field Medical Foundation , [insert office and
address details] (the "Customer");

Jualdi g el Jan] cAgdlaall Al dawall (1)
(("Mdradi™) [ sindl

AND

(2)  [Name of supplier], whose registered office is
at [address] (the "Supplier"), (each a "Party"
and, together, the "Parties™).

[Osa)] B Jaeal 45 & [oud wd] ()
"I sy Ba e 2l S ) L) o2 sal)
(B pudy iy

RECITALS

(A)  The Customer has invited the Supplier to enter
into this framework agreement (the
"Framework Agreement" or "Agreement")
to provide goods to the Customer [and the
Framework Purchasers] [include if required]
from time to time on a call off basis.

Al BN eda Y ysall ey Jradl QB (A)
o5 cidgs (REENIT 5 ndy byl ARy
AUy CBLEY) Can s (5 sidiall 5] Jranll cily i)
g Al (bl Ao AY cBy (e [l culh L]

il A

(B) This Framework Agreement sets out the
general principles applicable to all supplies of
goods by the Supplier to the Customer [and the
Framework Purchasers] [include if required].
The specific provisions applicable to each
supply of goods will be set out in individual
purchase order forms, which may be issued by
the Customer [or any of the Framework
Purchasers] [include if required].

e (&bl Al dalal) jgalaal) 4 UaY) ABEN) o1 2023 (B)
e g oall] Jaaadl ) cl idiall 3jsall 38
ol alla o L) aliaa [ ) cullad 13)] [Ag_Uay) cildlisy)
Al G ol dall 4 dles g8 Jualia g 54
OSar Al dgple Aihial Basaal)l ASal) muag
LAY o gy g idall gl Jead) S8 e W laa)

JoY) Gl 1] [Ag )

GENERAL PROVISIONS

FUATIRERT

1. DEFINITIONS AND INTERPRETATION

G panadiil) 9 cildy il A

1.1  In this Agreement unless the context requires
otherwise:

(el YA e ) Jy o Lo ABE) ot 3 1.1

(@)  Contract: has the meaning given to it
in Clause 3.3 of the Agreement.

O 3.3 Al B Al panddl el caiadl (g)
Ay

(b)  Customer Personal Data: has the
meaning given in Clause 21.1 of the
Agreement.

Csiaal) drall )y :duadddl Jreadl iy (D)
Aduny) A21.1 i il

(c)  Deliverables: all documents, products
and materials developed by the Supplier
or its agents, contractors and employees
as part of or in relation to the Goods in

A 3 gall g cilatiall g 356 5N aran 1ila Al ©)
o) dza CpdBlatial) g ADNSy o) 3 gall Wk
b W Bl Lad of iy jidiall (g 5 JaS 4dlh ga
JEl s e Lyia chailsh JISE on g
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any form of media, including without
limitation drawings, maps, plans,
diagrams, designs, pictures, computer
programs, data, specifications and
reports (including drafts).

pgull g Jaladl) g Jai) Al g Cilageu ) pasll Y
Sgnasl) mal g ogally claaailly 4l
Eix) ‘;5 L) oWl cldual gall g clilaallg

_(ﬁ‘)ﬁﬂ\ LKWy

(d)  Order: any order of Goods by the
Customer pursuant to a Purchase Order
Form.

i e alidal) ns b o)t (d)
RABRAW] zisadl 138 g Jrandl

(¢)  Personal Data: has the meaning given
to it under Applicable Privacy Laws.

A) JLaall daal) Jead duadddl cliLd) (o)
Adlal) @3 dua puadl) cpil b LB Lyl

f Purchase Order Form: has the
meaning given to it in Clause 3.2 of the
Agreement.

Ay B Ay Alag ai L Jad el pdl) pal zisad ()
AN (e 3.2

(9) FMF: Field Medical Foundation , a
comprehensive community-based, non-
profit, developmental organization that
seeks to be a pioneer in humanitarian
action through its health, relief, and
development services, which aims to
improve community health and build
capacity through projects and services
provided with high quality and high
credibility.

Y Ailaal)l dpdal Awpall ;o Aegall )
(el ALals 4 gl dains Ay ) o Asa s
2 Al g ALY Jaad) b Bail, oS )
g Asallll 9 ALY 5 dauall golend
G Uy adinall daua Cpund ) ciagd
33ad) culd Aadial) ciladdl) g ao Liial) DA (e

Aglel) ddlaaal) g

1.2

If there is any conflict or ambiguity between
the terms of the documents listed below, a term
contained in a document higher in the list shall
have priority over one contained in a document
lower in the list:

colial 3.1 ol (3L g1 Ja gy (ol o DA g L 1Y)
A of B 5a9n gall ABS N A ) gSOal) o i) ukay
A DS B ssiall byl oo Ayl Mk

:h&\gé@diu\

1.2

(@)  this form of the Agreement;

<13 4B ] gad @)

(b)  the Purchase Order Form;

sl jal zigad (D)

(c) any tender documents including the
invitation to tender and conditions of
tendering. Where additional terms or
particulars contained within those
tender documents are not reflected in
this Agreement and/or any Purchase
Order Form, such terms or particulars
shall not be incorporated into the
Agreement and/or Contract unless the
Customer has relied on them and
entered into the Agreement and/or
Contract on that basis; and

deeall Al A Ly clelaally 3l Al ¢l ()
¢l pusali ¥ Latie slaall dag i g plandl Jgaal
Gy Al oY Anld Adla) aghy gl gl
(s )& ol zigad g/ g ABEN) o2 B pUanlly
ABUEY) B agid) g da g pdl) el grad (iSay Y 4D
o il g L) Aty Jaaad) ¢S 13 Y) SBad) g

9 ookt 1 Jo bl i/ g ABLETYY

(d) any invoice or quotation provided by
the Supplier.

Aosall Ly el G0 sl 388 6 (d)

For the avoidance of doubt, any terms and
conditions attached to any invoice or quotation
provided by the Supplier shall have no effect
and shall not form part of the Agreement
and/or any Contract.

e&ijh}ﬁ gYJﬁu ‘5\ Al e o Al aiadly
Olg gal) Jl G ptha Jlad g2 ) 558 oL dBals
el g\ g 4B (e g 5 gl JSES
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1.3 Inthis Agreement, unless the context requires | (ais ol Lo 480EY) clli & 400 a0 g8l Gadsi plas 1.3
otherwise, the following rules apply: 2elld DA gland)

(@ A person includes a natural person, | gaddlicdall 1 2 paddl) plhas Jedy ()
corporate  or unincorporated body | slsm al Sawa IS £l gu g LEEY) gl amdal)
(whether or not having separate legal Y ol Aldkieis 45 g8l dpadld 4gal )l
personality).

(b) A reference to a Party includes its | ikl iy Lties cijh ol M 5L Jadi (D)
personal representatives, successors or CALE (e agd Jolall g 05l
permitted assigns.

(c) [A reference to a "Party" or the | s "cijhli" 1) 5 LE) ) el O @] (0)
"Customer” shall be interpreted to | LAWY ca gay o sidiall Gpanalil 1 Jraali"
include a Framework Purchaser in the | o= 28l (alaie aSa o) (Gl b 4 WY
context of a provision relating to a | ©LAENY)  cage  goidally 3 gall
Contract entered into between the Joe) 30030 384N oda 7 jal] [LAuuUaY)
Supplier and a Framework Purchaser.]

[include if required]

(d) A reference to a statute or statutory | <3 )3 L) ca il ol (g3 ) N BN @3 (d)
provision is a reference to such statute | daall 5l Qaall dpay gl g ol
or provision as amended or re-enacted. | gdd sl G5 i ) BLEY Jadi W laal)

A reference to a statute or statutory | i Ly gl i ¢ o38N 3 cpa (e & b
provision includes any subordinate L0 la) Bale ) g Al
legislation made under that statute or

statutory provision, as amended or re-

enacted.

(e)  Any phrase introduced by the terms | "eld b Lay" Jie clalS Lghaud 5 e 4 judl  (e)
"including”, “include”, "in particular" | 4lia smas sl ol "oadYL" g "Jadit
or any similar expression shall be | fta ¢w a3 ¥y Lasagi sibe Wil o
construed as illustrative and shall not ilalbiaal) 038 (ad Al cilalsl)
limit the sense of the words preceding
those terms.

2. DURATION AND COMMENCEMENT PN Foali g Baall 2
2.1 The Agreement shall commence on [the date | [ *#** s dadl Zal] B ABEN) oda Gl b 2.1
of this Agreement or ****] and shall end on LAY 5 RN [l fm s JaaT) B gl

[insert end date] ("Initial Term™).

2.2 The Agreement at the end of the Initial Term | oAl 85l &069) 3 58l dlgd aie AU yaad Sey 2.2
may be renewed for another [insert length of | w3 jgas ¥y .Cndshll G Wdg ([ uaail aa Jia)
renewal], subject to the mutual agreement of LU day g AT 5yt A81E)
both Parties. No further renewals will be
allowed.

3. GOODS il il 3
3.1  The Supplier is appointed to provide the goods | b 4a el il fidall sy Gl ajgall Guad & 31
listed in Schedule 1 (the "Goods"). (b AEA) J oY) (3 sall
3.2 The Customer[ and/or any Framework | [4,tay) 480N s say o idiall o I/ 5] Juanll G20 3.2
Purchaser] [include if required] may, at its | AY <y (rayg (dllaall o paBil U g [ gaaill SIS (S 13)]
absolute discretion and from time to time | JY& ¢ 3, sall (e A ailiay ullay A3ERY) 5 438 ) gha
during the term of the Agreement, order | 4B olgy Galall JSEIL 1 all yal g3 gai aladin

specific Goods from the Supplier using the
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Purchase Order Form, a template version of
which is attached to this Agreement.
3.3 The contract between the Supplier and the | ¢idall ) Jeaadly el G opopall M) Jaidy 3.3
Customer [or Framework Purchaser] in respect | 2.8 gﬂa‘ ¢l pagady  [AtbY) GLBEN G sy
of any individual order of Goods will comprise | $1)ddl sl gigad g 4BEN gyl Jo ol idall
the terms of this Agreement and the applicable (1T B" aily s Lagd) sLiiall)
Purchase Order Form (together, the
"Contract").

3.4  The Parties acknowledge and agree that: bl e glbl g oliohl 4 34
(@ the supply of goods under this | fABEN) o3 G gay il fidiall 3,65 JS& Y (@)
Agreement is not an exclusive Ay s ABV

arrangement;

(b)  the Customer may purchase from any | s 4glia il Ge aibia £)5d Jaanll 5520 (D)
third party goods that are the same as, A a3 sall g g A Al (e Adlida
or comparable to, the Goods.

(c)  the Supplier may supply to any third | gilas o clbidall (il 4,6 3,sall S5 (C)
party goods that are the same as, or ol Lgaldia
comparable to, the Goods.

35  No undertaking nor any form of statement, | <l 53 sf <8 of Clbadl (g 58 ) Jas Ss2e¥ 35
representation or obligation shall be made or | (flaak (el Lad Jranl) Jid (1o lgles o3 B 4] e
be deemed to have been made by the Customer | Jiis 43U 038 cage dpsthal) iy Sdal) dad
in respect of the total quantities of values of the | ) cubul (e ABEN) Al &y A0 o (381 919 3,9
Goods to be ordered by them pursuant to this Sl I e 8E ) G o) agad
Agreement, and the Supplier acknowledges
and agrees that it has not entered into this
Agreement on the basis of any such
undertaking, statement or representation.

4.  PRICE FOR THE GOODS ol ikl w4
41  The price for Goods called off from this | s 43N oda (e Blilal) dcliad) aguy Gludal oy 4.1
Agreement shall be calculated in accordance | caslly cibwsh Jgan A Sasaall dma jall jaudld
with the reference rates on the BOQs and the iall

financial offer.

4.2 The reference rates for the Goods shall remain | ALd & g 430 il idall Ama jal) Jaud) gras 0988 4.2
fixed for [the duration of this Agreement AN 558 Ul gl il

4.3  The Supplier shall: Ol sl Ao ey 43
()  provide a competitive price for the | gas (B Chidall il auw Gag ol (3)

Goods at all times; and ccld g

(b) advise the Customer of potential | clilkel ¢ pagads Jsall 3 8l a8 (b)
savings for every order placed by the Jrard) dadhy o) pd s JS B b gl
Customer.

4.4 Unless stated in Schedule 1 or the applicable | /bl jaf gisal o Js¥) @oall & iy il 44
Purchase Order Form, prices shall be deemed | iy alis Jlaud) Jodd Cigu Ay Jgaral
to include packing, labelling, carriage, | pswoy il Juagill (opaldl) (JAll iyl
insurance, delivery, storage, royalties and | 8asadl Glad aullSiy (g Of) dad iy o Al
licence fees (if applicable), quality assurance | €jaally il wally casud) gpang 3252 hudy
and quality control costs and all other charges,
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taxes, duties and impositions and shall not be | ¢r cuw ¥ il aads o jgaa Yy s AY agmllg
subject to alteration for any reason whatsoever. R

5. INVOICING AND PAYMENT Aaall g il g8l 5

5.1 Invoices for the Goods supplied under a | . S8l o ger dadial) il idal) flgd Juy) @2y 5.1
Contract shall be sent on, or after, delivery of | (e <l idal) alud 30y g il Sdall aded Yo Jranl)
the Goods to the Customer's satisfaction. Each | e 8,50 JS s giad o g g .Jard) (ouda s (311 JS)
invoice must quote the order number, be in the | &1,&l sal zisal] A 5583l Alaall s cullall o3
currency stated in [the applicable Purchase | 4wiisall 4l dosssall ¢)) gis | M Al ) g [42 J saral)

Order Form and addressed to FMF address, poaill g A 3N GiiSa g juiSaj A asiSi 14
kahormakser ,14 Oct next of the ministry of
education]

5.2  Correctly rendered invoices will be paid either | 45 Qgad B puaa JOoy dadball ) gil) aw alsw 5.2
within 45 days from the date of invoice or | sl guli (e ass 45 BIA ol 5 g8N &l Ge ag
within 45 days of delivery, Ll Lagal cdsliayl)

5.3  Without prejudice to its rights in Clause 9.1, | casaiall 48gia (ra aall (g2 Ay Jpaal) biiay 5.3
the Customer reserves the right to withhold | sl xie) i adall oo glisa¥) B 9,1 il 3 Lpile
payment or (where payment was already | <biidall 3hi Lad J) sa¥) 2 ind b (Jadlly adally
made) request a reimbursement in respect of | & i dagdse g duaa CilS Wi Gud AN dadial)
Goods supplied which are defective, rejected A Jgarall dhad) i/ 9 ABURY) cilalliie ga 438) gia
or otherwise not in accordance with the
requirements of the applicable Contract.

5.4  The Customer may, without limiting any other | Gibail) Juw ol 48g8a (pa 3al) God Jraall G2y 54
rights or remedies it may have, set off any | 4 48aiua e il 4 anady o 4l dalia) 5 AY)
amount owed to it by the Supplier against any | 13 qa g 3 gall Latioy 4l Mllse 4 ¢a 3 sall o
amounts payable by it to the Supplier under the Ldalf
Agreement and/or any Contract.

5.5  Allinvoices provided under this Contract must | &l 13 cu gay datiall il 8l asax G988 Of 3y 5.5
be accurate and complete including a correct | ))&l b a8, Jlo Jaidi oy AlaSiuay Alds
purchase order number. Where any invoice | 13 c gas dadia 5 gild oY Jaaad) (b die | maaual)
provided under this Contract is rejected by the | AlaSiua p& o 4883 & 5,58l o Gubul o Sial)
Customer on the grounds that the invoice is | s of @82 s ) al clh b ) IS Alla B lld i Ly
inaccurate or incomplete including if the | dasuas 3 b wmali way o) 354l Lo Gy asasa
purchase order number is inaccurate or | Slsdl ada g (lpSdll lakby Juaadl qulb o 5l
missing, the Supplier shall re-submit a | Jwaadl adia) gl e Jas ags 15 G (A daauall
corrected invoice upon the Customer's request. A
For the avoidance of doubt, correct invoices
shall be payable within 15 working days of
receipt by the Customer.

6. CHANGE TO GOODS AND L igate g by idal) pdd L6
UNAVAILABILITY OF GOODS

6.1  Foreach Order, the Customer may at any time, | slual «olh JS @hiy Lad cdy ol b Jraall 3y 6.1
in writing, make reasonable changes to the | cliidall o« Jad Sy ¢ o< o o (Al ghaa il i
Goods described in a Purchase Order Form. If | < uil) dli Cusad 13) 9 6 30 jal zdgad 85 sSiall
any changes cause an increase or decrease in | aSil a 33Ul cd gl of AL B lali gf 3405 Eigaa b
the cost of, or the time required for the supply | Jite JSda elld (uSaly o Jas g (LA 5f @l jidial)
or performance of, such Goods, an equitable | 48 sall ab ¢ oy auludl) 30 ga gi\ g2 gal) a guuy Ao
adjustment shall be made in Supplier's fee or | 10 & A 35l qila ¢ Jraill qith i e Gl
delivery schedule, or both. Any Supplier claim | 2ssall adiu Ga [5aY) a3 1) Baall i (Say] alil
for an adjustment must be asserted within 10 | @i o 488 gall Saall (p ¢S Al 13 udl) Uad)
days [amend if required] of Supplier's receipt | i 4la¥) cilica)gall £ ga i) Joaall joay ccDnel)
of the change notification, and must be | ¢f @y Jaead) a by i geu Jiadl o & (<l g cculhal) plad)
approved in writing. If such adjustment cannot
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be agreed, the Customer may revert to the
original specification or cancel the Order in
which case it will reimburse the Supplier for
any direct costs reasonably incurred by the
Supplier prior to cancellation, which costs the
Supplier will take all reasonable steps to
minimise.

3,54l o gha Eua (sl Alas 3 3 gal) LSS Alsa
Rl o3y LAl Al gheall ) ghadl) JS MAdl

6.2

The Customer may at any time, in writing,
make reasonable changes to the Goods
described the BOQs and financial offer form in
accordance with Clause 25.6.

ol Aginae il sl By ol B Jaall s
Gl g gisal b gl (ageaiall il dal
Jsdy i iy ) e 25,6 ) gy Alall (2l

6.2

6.3

The Supplier shall promptly give notice to the
Customer in the event that the Supplier
considers there is a reasonable chance that it
will be unable to supply, or there will be
significant delays in the supply of the Goods as
described in:

ﬁﬂd‘-’-qédw-“ Jl?i!-s 1298 a5k Of 2 5all (o i
o oS AU G gl (il fdiall ) 68 o 4508 axe
1t als pa palall iy dall alud 38 9

6.3

(a)  aPurchase Order Form; or

S sl pal i zisad  (a)

(b)  Schedule 1 to this Agreement.

AN 03a (e Jo¥) @04l (D)

6.4

If the Supplier gives notice under Clause
6.3(a), the Customer will have the right to
terminate the Contract in accordance with
Clause 19.2. If the Supplier gives notice under
Clause 6.3(b), the Parties shall amend the
description of Goods in Schedulel in
accordance with Clause 6.2.

G2 (6.3 1 pay Y by 2 5al) pld 1)
Jhasls 3 sall ld 1315 19,2 il Uiy Shal) plgd) Joanll
Jadal ool e o ((99)6.3 Al qua gar Uad)
clall Jgia gisad 2 ossial) clyidal) Chay

6.2 i Bhg el el g

6.4

THE GOODS

il idiall

7.1

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

Ol ial) o (8 Bl Al Ol Ganday g 94 392
A Haa o) ol Ry g a g Al g2

7.1

7.2

In providing the Goods, the Supplier shall:

b Loy aldll 3 gall o g ey jidial) oy g0 A0

7.2

(@)  ensure that the Goods shall correspond
with their description and specifications
in the Agreement, and if applicable, the
Purchase Order Form for that Order and
any other specification or quality
documentation agreed by the parties,
and that they comply with all applicable
statutory and regulatory requirements;

Cliial gall g Ciua gll pa iy diall (Gl Glaa (@)
Tisal caag Ol AREY) 2 lgale (o gualal)
S cliia) ga g gl allall Vigs aldd) ¢ i) ja
iphY) 8 o Ll LYY a3 Baaa @il
L pddl) cldbiall pas aa @IS Wiy

L Jgeral) dpalaitll

(b)  ensure that the Goods shall be of
satisfactory quality

Gma G S Cuay Al Baga Glea (D)
asadl Cua (e J e

(c)  use the best quality goods, materials,
standards and techniques, and ensure
that the Goods, will be free from defects
in workmanship, material and design;

sulaally Ngally Clyidall Juabl aladiu)  (C)
Lad e Al (e LpIA (e aslill g eyl
gé YR FORELIA (| 3 gall g H.Aadﬂle sy

Sand)

(d)  ensure that the Goods shall comply with
all applicable statutory and regulatory
requirements  relating to  the

gl cllaiadl sl JEY glea ()
iy Adall il Al dadaiill
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manufacture, labelling, packaging,
storage, handling and delivery of the
Goods;

?:'5“‘53 eﬂﬁu\j (G AR g ccaaladll g claduaill
“".ILJJT:M\

(e)  ensure that the Goods are stored and
shipped under such storage conditions
as are appropriate to ensure that the
Goods are maintained in good condition
at all times during the delivery process

gk B lgiady cbtdall (2385 Ge U (o)
o b idal) e Bl ¢ledal duulia (p a5
Jaagil) dlas U cild g¥) JS B o Ala

(f)  not do or omit to do anything which
may cause the Customer to lose any
licence, authority, consent or
permission on which it relies for the
purposes of conducting its business,
and the Supplier acknowledges that the
Customer may rely or act on the Goods;
and

B JLo Cpail) ate gl i palll Ge plilaY) )
Ji adaly Ji ‘LA'AJ ‘é‘ Oaadl Suanll G ma
Adlas) 303 B ddde Laiay gl o) A8BIga
o iy Of Jueall ofay Adl ajgal) iy

M a9 il sial)

(g) notinfringe the rights of any third party
or cause the Customer to infringe any
such rights.

@M\Qijiﬁlﬁdﬂéié;h«ﬂ@‘em )
Lgiall dli e oY Jrand) gl

7.3

The Supplier represents and warrants that it has
obtained and shall make available to the
Customer all licences, clearances, permissions,
authorisations, consents and permits necessary
to carry out its obligations under the
Agreement.

oad ) ey (o Apan Gadny el b
oasdl i) g cilad) gall g mokailly aligdy g cijlay g
JABLANY Can gy Adlal 311 LA A N

7.3

7.4

The Customer 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 manufactured or stored. The
Customer's inspector may adopt any
reasonable means to satisfy himself or herself
that the correct materials, workmanship and/or
care and skill are or have been used.

and g o JLid) g il idall and 8 Alay Jaend) Biiay
&sj‘agmagﬁpji@sd@é&gﬂlgsw\
@M\?MQ\jgﬁ3¢oinM\dﬁﬂjéig§
3 gall aladind claal gina Jilbug 4 Jaaall ailil)
Gijlgally AadU Alally Jeall i)y dsasall

Aaadioal

74

7.5

If following such inspection or testing the
Customer considers that the Goods do not
conform or are unlikely to comply with the
Supplier's undertakings at Clause 7.2, the
Customer shall inform the Supplier and at its
discretion may exercise its rights under Clause
9.

ais Jrand) o) 1Y) (i JLIRYY ol (aadl) 13 &) 2]
7.2 Ja ) (8 Ll 2 ) gall lagad pa il idial) (381 5
Ml Jand) o g8y g <l Jial ) g sall i (04
43 g8 A jlas Al ooy S b paBil Wad g g (el o) gall

.9 il g

7.5

7.6

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 Agreement, and the Customer shall
have the right to conduct further inspections
and tests after the Supplier has carried out its
remedial actions.

Jeady LEAY) o) paadll Llee ) oo B (b
A asy Yy b adall ce ALalSH A gigucall 3 gall
Bl 138 gay 3 gall clal il e JLSAY) gl Gasdl)
Oa 254l £15a) (B Gall Juand) lliagg lgde i
Wilel Y d)sall AT g R clles 5 Cila gadl)

Aaaatl)

Caary

7.6
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8. DELIVERY PRV .8
8.1  The Supplier shall ensure that: tok Laa 2SN 9 jgall oy 8L
(@) the Goods are properly packed and | Wimlis gmeaall JSal clbdall Cadis @)
secured in such manner as to enable | 3aa Al A ghigay ) Ll gea s grands Ay Jhay
them to reach their destination in good
condition; and
(b) each delivery of the Goods is | b idallaluddlee S aaauluid Shadsag (D)
accompanied by a delivery note which | £ sis «(223 Of) Y alg « ¥ i g
shows the date of the Order, the Order | Jay a8, & B L) lghinSy by idal)
number (if any), the type and quantity | 4aldll cladailly ((oSal i il idal)
of the Goods (including the code | Gaiwall amally ¢(waay Q) GiAdll
number of the Goods, where | adad S 13 dadad  jlally by idall
applicable), special storage instructions Lcilady JS& o aly iy jidial)
(if any) and, if the Goods are being
delivered by instalments, the
outstanding  balance of  Goods
remaining to be delivered; and
(c) it is available at the request of the | Jaul clelug JA Jraall b e slapladdl  (Q)
Customer outside normal business | «¥a B clkiall 4l Jal Ga Saliaal)
hours, in order to address the i) gl 8 g ) ghll
requirements of any emergency in a
timely fashion.
8.2 The Supplier shall deliver the ordered Goods | 53wkl (& saaal) GlSall ) 45 stlaal) iy idial) Juy) 8.2
to the location as specified in the applicable Jraad) Glaglail d 5 5f Alual
Order or as instructed by the Customer.
8.3  The Supplier shall deliver the ordered Goods | 3 cliall 2 saaal) slasall B] 4 glhal) iy idial) Juw)) 8.3
[on the date specified in the applicable Order / | [J¥) @8sall (8 Basaall 4yl Algall hy / Alall
in accordance with the lead times specified in | .Jaead) cilaghail G g of [daubial) 48 Lual) aladia) L )
Schedule 1] [select applicable wording] or as
instructed by the Customer.
8.4  Delivery shall be made during the Customer's | dsem l) Jeall cilbsl A (oS Glhidall Juasi 8.4
usual business hours unless otherwise agreed. S CYA e G Al al La Jrenll
8.5  Time shall be of the essence in respect of this | ¢ 2sal) J&é13) 8 aially 3l Lad U g2 B4l Jiy 85
Clause 8. If the Supplier fails to comply with | JYAY gty 8 2l B Basaal) duia jl) Jag pddly ol i)
the time requirement referred to in Clause 8 the | ¢s2 Jranll 3oy (il o g s AY) ABgha (o by
Customer, without prejudice to its other rights | Jiai i Sall 138 ca gar s AYI ABgha (e sl JAY)
under the Contract, shall be under no | Asde n& ailia 4l gl Lad slaadl ol 551 6 ¢
obligation to make payment in respect of any
Goods which are not accepted.
8.6  [Option 1: Delivery of the Goods shall take | ¢» slgiiV) tie <l idial) anledi d3lee Jai€5 21 JLAY] 8.6
place on the completion of the physical transfer | s Jsaadl 3 4AdMSy g 35al S8 e Lgd Axdl) Jail)
of the Goods from the Supplier or its agents to | J&iiiy,llall & dsle (o guaiall abedll) o) gis B 4ADISH
the Customer or its agents at the delivery o Gl idal) i g 4Sla
address as set out in the Order. Title and risk in
the goods will pass to the Customer on | Badl (8 3, be sliiiuly auledil) ddes aladl 3 iy Jaand)
completion of delivery of the Goods except (8,7
what stated in 8,7 claus.]
OR 3
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[Option 2: Delivery and transfer of title and
risk in the Goods (including, without
limitation, the risk of deterioration in transit)
shall pass to the Customer in accordance with
the relevant provision of Incoterms identified
in the Purchase Order Form.]

Jblially dsslall Sy Juagdl) JEEL 12 LAY
sl paaall ¥ JUal Jas o) @il yidially Adlaial)
i o) a0 681 WBd g Juand) ) (S8 Ales U] Al

[$1540 sal gigal A Basaall dlal) el

[Select applicable option based on whether
Incoterms apply which is normally when
international supplier and shipment is
involved. If Incoterms apply, please ensure you
specify which ones apply in the Purchase
Order Form]

8.7

The Customer shall not be deemed to have
accepted any Goods until the Customer 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 the
Customer.

Baa o Alguan aay V) adbiday Y Jpandl o uliny O
Llee gl 2y Lguandl il jidiall pdia) 22y Al ghaa
daia) 500 (gl b BaY Cldas) Jla b gl canletl
D Yy il gidiall 8 AlS e A eeh A ghaa
a5l gy Jod Aliay aMEY) B Ska o gl gl

el il (e

8.7

[Select applicable option]

[«,uul.'ud\ JLAD) sl UA):i)

8.8

Where the Order is for Goods which are time
sensitive or perishable, [the Purchase Order
Form should stat (Payment Terms) include
appropriate consequences for delay. [Delete
entire clause if not applicable, or else amend
as required. Any financial consequences for
breach (e.g. liquidated damages) should be
proportionate to the customer's legitimate
business interest so that the liquidated
damages will not be deemed to be a penalty]

G bl AL gl Adbass gy (ady cadhal) S 13)
T [(QBA by o sl pal sl gdsal] Jaidy o
Al o) )13 Cadal] Al el dulia il gie e
OF g Gailia o) i Lal b g dlyty 0 g (Al 53 08
Jia) i) ey L jiall Ldlal clal i) JS (83
Jeaall gl Jeal) daliadd Lulia (A ghial) ) pa¥)

[Axs8e Al do ghalall ) pa¥) piad ¥ Cuny

8.8

CUSTOMER REMEDIES

Jrandl Gl g

9.1

If the Goods are not delivered in accordance
with the applicable Contract or if following
inspection or testing the Customer considers
that the Goods do not conform or are unlikely
to comply with the Supplier's undertakings at
Clause 7.2, whether or not it has accepted,
acknowledged receipt or paid for the Goods,
the Customer may exercise any one or more of
the following remedies:

S gl Ay Jganall dall g culy idial) anlud ady Al 13
JUil ade (aililly Gesdl) clles 3y Jeal) 23
A e g 7.2 20l B gl 3 gall culagadl iy idiall
J'J*‘Y?\Lgigmasj\W&g\ﬁﬂg»t@,ﬁ

;@m\dbaﬁv\dyg‘ﬁu\uuéﬁw\w

9.1

(@) to terminate the Agreement or the
applicable Contract;

Alall o) sial) o) ABEN) £lgd) ()

(b)  toreject the Goods (in whole or in part);

(> IS o) Sals) iy il &by (D)

(c) to require the Supplier to repair or
replace the rejected Goods, or to
provide a full refund of the price of the
rejected Goods (if paid);

aljidal duai g el gl A (0)
duda gd yal) il idiall cpad dmg o 9l cAua g8 sall
(@ a3 of) Slals
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(d) to refuse to accept any subsequent
delivery of the Goods which the
Supplier attempts to make;

sl dslay milday o) Jsd os gl (d)
BaY Llua s

(e)  to recover from the Supplier any costs
incurred by the Customer in obtaining
substitute goods from a third party; and

Gish 05 25al (e A e ST () i) (e)
(Gl Gl (e ALy ailiay e J gand)

{j] to claim damages for any other costs,
loss or expenses incurred by the
Customer which are in any way
attributable to the Supplier's failure to
carry out its obligations under the
Contract including storage costs.

Sd gl g AT ) oo Gy il Allaal) ()
M@U‘jjﬁgﬁbwiuq@ﬁd@j
gy Adlel il 34T (B 3 j0all (3US) oo L

L AL S b Lay Sial)

9.2 Ifany Goods are so rejected, the property and | 4w Jhlially 4slall ol il of gad) o513 9.2
risk shall immediately revert to the Supplier | Jhlaall Jaaby i O 4l gy cassall ) B dla
and the Supplier shall arrange for and bear the A gh jal) iy jidial) Bale ) gf D) S g
risk and expenses associated with the
destruction or return of the rejected Goods.
10. WARRANTIES Glilaal) .10
10.1 The Supplier warrants to the Customer that: b b draadl 3 gall ey 10.1

(@ 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 Agreement
and/or any Contract and will produce
evidence of that action to the Customer
on its request;

Linal) Gl haY) asan (0 el i) ABT AL (3)
LS e ASda AN Aall @l gAY
9l gy ) ol 6B (s JMAY) @193 iy idial)
kY Ggia ol o A lu clujlaa gl 2068
4P AR pasd) 3 asas 4l Gl AL
8 aall adhy 0l g Ay £l gl g dhad) BAT LY
tdrandl Gl e Ly elll, 4l

(b)  itwill 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;

@Y Aal) @ clllial) guan e Jaaadl 351 (D)
9 A b luslan a0l g gl lag yd gf cpadl g8
Jeand) ) iy idial) & ) iy Adlaia

(¢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 Agreement
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;

) & 5% diay (Jranll datiall Claglrall aaaa  (C)
B dis gl e gl 3 gall a5y (A g gl
Llee g cilplan) anal Ldas N4 Ada ja
PBA i Lalgh Llal) Jh diles o) gl
G oady Lagh A8 5 ALalS cinl) () o 3 0
sdh A et A gl b dgalall cuil ol
ol ) Bt Al andli aa el glaal)
¢ uali 099 Jaadl ) il glaal) 038

(d) the Supplier, and all of its directors,
officers, employees, affiliates, agents,
suppliers and subcontractors, are not

dgiBigay Adlguay damle gy Ll (d)
Oa pgre Bladally 4 jgay ADS gy Appudiag
Ol J (e (adagina ) (padld e (L)
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themselves, and are not or owned or
controlled by any party that is, targeted
by any Sanctions and Export Control
Laws;

b gl cpSslaa gi i jalall A8) pa g il giall
¢l 9810 638 (e Cidglina ik (51 B s

Q)

and the Supplier is not aware of, and
does not have any reason to suspect,
any breach of Clause 12, and it is not
aware and does not have any reason to
suspect that performance of this
Contract would put either party at risk
of breaching any Sanctions and Export
Control Laws;

gémg.gmui.\l é\@.\l\g\@&uiﬁu\«:\lﬁ\
4%£33#wa‘35#‘£@‘&53‘:3'\“
o i) 13 LAT ey o) B LAl G A
Gl Al g B 8 Bl ) g

¢l gabuall A8) ya g iy glall

®

®

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

FRsn ol e ol Y e o Js ) sal s )
3,54 9 398 ) (o Agllall pdliall (e Wb g
¢ Jaanll Jaliaa

®

(9)

none of its directors or officers or any
of the employees of the Supplier has
any interest in any other supplier or
potential supplier of the Customer or is
a party to, or are otherwise interested in,
any other transaction or arrangement
with the Customer.

O ) o) A ggen o) e el s 22 Y
daha‘g\glbd‘)yé‘&um‘élgiﬁy
¢l B alas claial gf 1) ki | genl g ¢ Jranll

Jraad) g i i gl Alalaa

@

10.2  Incase of any situation constituting or likely to | ¢ of Jaisall o sl J8dy Clsa f Sigaa Jla (b 10.2
lead to a breach of a warranty in Clause 10.1 | 33 JM& 10.1 i) 5 gS3all cliLaall aaf ellgai) )
during the term of the Agreement, the Supplier b e 3 el o qag ABUEY 038 (il
shall:

(@  notify the Customer in writing and | elgiil gl Al Gga ey LS Juaad) JUa3) (@)
without delay of such breach; and

(b)  take all necessary steps to rectify this | 13 &lail 4,9 all cighdll ama JA3 (b)
situation including replacement of the S gal)
relevant Goods where appropriate.

The Customer reserves the right to verify that the | sl JA3) Ga (@8adl) A& dlay Jaaal) Biiay  (0)

measures taken are appropriate and to request db‘& o ALY i gladld) MAS) calla g Apulial)

additional steps are taken within a specified time | 4l 345 3 GUAY) a5 B (Badaa dyia ) 5 i

period. Failure to implement the requested measures | (s&adloda Ja3Y g calalf plad) ) 4 gtha sl

may lead to the termination of the Agreement and/or 19 Ak (A Al Jaend) (5 giay

any Contract. These rights are without prejudice to the

Customer's rights in Clause 19.

11. KEY CONTACTS AND SERVICE by idial) Anal pa g A 1 cYLQY cilga A1
REVIEWS

11.1  The relevant contacts are as follows: 1h Al il elai) clga 111

Customer Supplier 258b! Jlas! 4> Jeoad! Jlasl 4
Contact Contact
First contact Name: [**] Name: [**] [l [ ps¥l de¥f Jhas¥ &
Title: [**] Title: [**] [ s 1 [ Faadsgll
I[E*nl?ll address: I[E*r’rl?ll address: [k 39 ST sl | [k 375081 s
Tel: [**] Tel: [**] [*rist ) [* st
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Second Name: [**] Name: [**] [ ¥l [l | asldl JLas¥) 2>
contract Title: [**] Title: [**] [hagdsg]l [ faadagll
I[E*n:?ll address: I[E*rz?ll address: [ 33 7S ) | [ 53 ST gl
Tel: [**] Tel: [**] [t [t
. waddl) JNA e W) sl el zisal Jlual Jsa Y )
11.2  Purchase Order Forms may only be issued by ‘s ‘,'S i UAS n‘dt.ﬁﬁa fs E.\ai:y\J W, -Jf:_‘_“ 11.2
d in this Agreement as a o ‘"5.3].“ e e e ’ 5‘*’1 .
eCl: Eteorrsnoenr Cnoarz?;ct [or identified to the Supplier P/ g Jody 5 Oasha ) o sl dpanl) A0y
u _ laentitie 1€ SUPPHET 1 3 it 13) 4, Jsay) diaal) JLSAL oB] [l (58 yal)
as an authorised delegate in writing / in [l 3 18 13) gy o A
Schedule 3.] [Include optional wording if ’ T
applicable and amend]

11.3 The Customer reserves the right to conduct a | 2 ABUEDU diau deal e s) ) b Aday Jraal By 11,3
formal review of the Agreement after 12 o 12 s
months.

11.4 The Parties shall carry out regular reviews of | 48U Lakiiia daa) e cibiles #1580 Gl fo g 114
the Agreement every [insert frequency of gﬁay} LS gl g [Aaal yal) cilelaial s Jadl] gs
review meetings] months or as otherwise | cad&¥) o daaljall clelaial Jaidd of qay 4de
agreed. The review meetings shall comprise A1 a5 Ay ssal)
the Contacts named in this Clause 11.

12.  COMPLIANCE Jaiay 12
121 The Supplier, and its suppliers and sub- | chbdl (e 4 cpsblaiall g 433y 9a sall gl O e 12,1
contractors shall observe the highest ethical | ¢l sill aeasd JUia¥) g ABNAY) gulaal) Aoi ) ey
standards and comply with all applicable laws, | € ‘_,3 Lay) Abad) o gilly clay il g Al g
statutes, regulations and codes (including | Jasll dakiial &gl Jaadl julrag Apil) Clay
environmental regulations and the | e 4 badl s (A yedl) Aleal) g JULY) Dlas J ga 4 gl
International Labour Organisation’s LAYy
international labour standards on child labour
and forced labour) from time to time in force.

122 The Supplier, and its suppliers and sub- | & ohld) e 4aa psilatallg Aads9ag el (Ao By 122
contractors shall not in any way: b L JIsal) (e Jla g8
(@)  engage in transactions with, or provide 3?.\.“:‘ clelaadl e clalaa 4 & & L5l (@)

resources or support to armed groups, | 5 <hsiall aadi Al cleleally 3 ,é\{\ X
individuals and entities which are | W A o cla YL dlall i cilaiiall g ) j3Y)
sanctioned, or individuals and QYL Byl e gl Byl Ala
organisations associated with terrorism,

or otherwise be involved directly or

indirectly with terrorism,

(b)  be involved directly or indirectly in the | griaal 2 jélu & ol bl dsds Bysll (b
manufacture or sale of arms; tlga of dalud)

(©) have any business relations with | oal&148 clagsall gadue clile AJAN  (C)
governments for any war related s guall dBle L
purpose; or

(d) transport the Goods together with any | <isa 4l aa s ) Gis clidadl J& (d)
military equipment. P

12.3  The Supplier shall (and shall also require that | cusall e (w0 llihg) gl ashy of @ 123
all of its directors, officers, employees, | Al dalil) Cllsll g 4l cplalal) (il gall g ¢yl g'gnall g
affiliates, agents, suppliers and subcontractors | Le: (abdll el (pa dra (pablatiall g 433909 4S9
shall): b
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(@)

obtain any licences, authorisations or
permissions  required under the
Sanctions and Export Control Laws or
other applicable laws that are required

to export, import, supply, sell,
transport, or broker any hardware,
software, technology, support or

assistance or service that is provided by
or on behalf of the Supplier under this
contract (including, but not limited to,
obtaining any required export licences
required for the export of goods by or
on behalf of the Supplier to the
Customer or its agents [or any of the
Framework Purchasers or their agents]
at the relevant delivery address), and
shall further inform the Customer [and
the Framework Purchasers] where any
such hardware, software, technology,
support or assistance or service
provided is subject to controls or
restrictions under the Sanctions and
Export Control Laws and shall provide
all relevant information that may be
required by the Customer [or any of the
Framework Purchasers] to apply for or
obtain any further licences,
authorisations or permissions.

bl ol g laill gl Gasdl i) e J gaal)
A jay cligiall Cuild g 4sthal
LU Adgdaiall () g8 Cya W e gl il jalual)
S eJa gl e g cau ol il g ¢ ppaall
9 &l 9 Slaa ‘5‘1 A jlast) ddabu gl
Ladly Aadd gl Baclua g acd ol Lin gloiss
(b Lag) i) 108 Gaa gay Ade gl (s gl 254l
¢l o sl  panll ¥ JUall Jas o &l
08 b fdall paall AafY paal padl A
ADSy i Juard) ) dde ALty ol 3 9al) 35k
‘é‘)&ﬁ.« ‘5\ 3\) M‘ ‘é:\ asdedll o)) gl ‘éé
i Ol ((ADSs o) A bY) AEEN) ey
(R BY) ABENY) Gasay (o Adallg) Jpendl
Sl gl clmall ol padd ldy
Lasdll o Basluall g acall gf Li gl gisil
Gagay g dall agdl of oyl guall dasiall
PETS eﬁg Ol’ cQ\JJL&d‘ a-.\é[)-dj QL_IJM‘ o.-j-\.“’é
S dradl Lgadhay AN Alal cd il glaall
llay Al (A Y ABUTY) G gay (o3 Sidial)
3 el g pad) A O yi3a Ao g geanl)

i g3y

@

(b)

not make any funds or economic
resources available, directly or
indirectly, to or for the benefit of, any
person or entity that is currently listed
under or otherwise directly or indirectly
targeted by any Sanctions and Export
Control Laws (including any funds or
economic resources paid by the
Supplier on behalf of the Customer [or
any of the Framework Purchasers] or
received by the Supplier from the
Customer [or any of the Framework
Purchasers] in accordance with this
agreement);

— Agalai@y) 3 ) gall gl J) ¥ Cpa f Aallf ase
¢ Andial ) plual — Jdila s i e JSy
Ol Al Gad dajle Aga gl add
Cra Abagiana i il jalall o 448 1) 5 el ghad)
ot L) sl g gl sl JSdy sl g3 XS
3 gall Lgiadh dan L3l 3 ) ga i ) gal 51 Al
e (adal G gl gl ) dredl e A
) drand) (a3 gall Lgalian) g (4 UaY) A80ETY)
(oY) LN o say Gpidal) e gl

,(3.33&3\1\ oda elSAi G g

(b)

(©

the Supplier must ensure that it
provides to the Customer the names and
dates of birth of its key staff in order
that the Customer can screen these
names against sanctions lists, using the
Customer's  third party screening
provider. Before providing the names
to the Customer, the Supplier must
ensure that all its key staff have been
informed that their names will be
provided to the Customer for screening
using a third party provider, and, if
necessary, the Supplier has sought their
consent.

Comoai ) Al ga plandy Jaaadl 83 Olaa
Al Ga dpand) S (s pa e o) 5y
Aacl gy by gial) Al g ‘_JA sladl) oa e
Gk alild Joaall g Sl S il
slan) Ayl J8 3 ) gall 28U oyf dday 3 (5 jail)
s 4 G ) Al g0 e £30) (10 Jpanll
Gk o Yo g Al agilenly Jrandl w3
23l o uby chadill atie G Gk

A a3 Abial) agliBd) ga o gaaal)

©
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(d) the Supplier must ensure that it | slawl 3gagase (pa aliile Jy Gl Glada ()
regularly checks its staff, suppliers and | oblal (s dxa (pallaially dga)3ay 4udbh ga
sub-contractors against sanctions lists | Jsill de Jaand) jUad)g ey gial) ail 8 (o
and must immediately inform the Aol g dda 4 dildis) xie
Customer of any apparent correlation.

(e) not do anything which would cause the | gl A quud) Aild cpa ¢ & ‘51.,:‘91.,&\ axs (e)
Customer [or any of the Framework | 48W) cagar cpsidall ¢ gl ol ) Jraadl
Purchasers] to be in breach of any | e 4Ny clgiall cpilell (kY
Sanctions and Export Control Laws | 2,55 sasdl ¥ JUall Jaw o Lgia) <l jalual)
(including but not limited to supplying | sl 285 ¢} OF (e Laa Lidall aly (e 31 gall
items from country of origin which | casar 138 & sSuw 3 gall o3gd Saa aladiu
would mean that any conceivable (&I alall e 44 ) g il gial) ol b
supply or use of these items would be
restricted under the Sanctions and
Export Control Laws).

12.4 The Supplier shall commit to the Customer's | Wlaa eabuill aday Joand) gl JEaY) 3 0all oy 124
zero tolerance approach towards sexual | Ghadilly «phadlly (Cpmaiadl dlgiidly Jaiu) aa
exploitation and abuse, harassment, sexual | «4wisgay cosall A g jadill g cqub il g ¢ uuiadl
harassment, intimidation and bullying. The | s JW&Y1 (e J8& b Ghlll (i 4za Guiblaially
Supplier, and its suppliers and sub-contractors b Ly alilly 22l of ol Al glaa g <ol
shall not in any way engage in any actual,
attempted or threatened:

(@)  sexual exploitation or abuse of a child | Las «JUikY gl Jikl ool dgaiy) of i) (a)
or children, including but not limited to | s)ie¥) yaall ¥ JUal Juw Jeo 3 b
physical or  emotional  abuse, | «JEiYly Aadill  Beluly o Alaal)
exploitation, neglect or any other form | ssw JW& Ga AT J8& i o Jayly
of maltreatment; ¢dlalaall

(b)  sexual exploitation or abuse of adults in | Oled) ¢y Gl udadl dlgiy) of Jasay)  (b)
vulnerable populations, including but | ¥ JUall duw o i) 3 Lay ((pdnidaiveal)
not limited to the Customer's adult | Cualatadly cJsandl o Cppdldl Cpaiiual) paal)
beneficiaries, and the Customer's staff tdalina g Joandl g
and representatives;

(c) sexual  harassment,  harassment, | s o A o (GhAT ) uiad) AT (C)
intimidation or bullying of the | ¢f o ‘afics i (Jaaadl sl Cralalad) 2 yaiil)
Customer's staff, representatives or of ) 138 alsal 345 UL dra Jalaly padd
anyone you come into contact with
while delivering the terms of this
Contract.

12.5 The Supplier shall ensure that its employees, | 4,545 4dligay 4l (o SW eal Jo Gy 125
suppliers and sub-contractors are aware of, | AUl Clubudl agdgale o (bl (e daa Gpablatiall g
understand, and adhere to the Customer's <lgd JEiaY g ¢ Jaardly dualdll
policies:

(@ UN and FMF Suppliers Code Of | dwwgally 3aaiall aadl cpajgall ol 31 (a)
Conduct attached as Schedule (Annex (Annex D) ad, (38 »a 438l ual) dplal)

D)

12.6  The Supplier shall take reasonable steps | dww (fo lgie) Agine ciighd aysall By o) ey 12,6
(including but not limited to having in place | (Awlial Glg) aY)y clubuwadl Guki paal) ¥ JUal)
adequate policies and procedures) to ensure it | o Bia gl 4ddle Al B L) ey 4ald cladal
conducts its business (including its relationship | JEia¥! o 4Alad 48k (A JAT JiSy ol Ciliga
with any contractor, employee, or other agent | ¥l cdb o sl Jrenll ashy LS (Agal 31 clabanadl
of the Supplier) in such a way as to comply Adliia) 48755 <ila glaa
with the Mandatory Policies, and shall upon
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request provide the Customer with information
confirming its compliance.

12.7  The Supplier shall notify the Customer as soon | ¢} Gigiay 4ale e draadl 3y5all Jbdy o @y 127
as it becomes aware of any breach, or | cl<i) Uglae o gl Eigan B olady) ol gl
suspected or attempted breach, of the | sl hdy of 4dey a3 Cilubuall gl
Mandatory Policies, and shall inform the | &lall dlgii) (e gads 1atal) o) 2l ALl Jualiilly
Customer of full details of any action taken in Al
relation to the reported breach.

12.8 The Supplier shall cooperate with the | o clidas 4} A Jrall pa gl ajgal) oy 12,8
Customer on any investigations into alleged | e Wiay cdaal 3 cilubwadl age Jal) G0 ¥
breaches of the Mandatory Policies, including | <laiiwall ) Jsasly gaadll paal) ¥ JUall Jaw
but not limited to inspection and access to | s «3 AN Uglaa g (AN @l Lad cpilhgally
documents and personnel related to the breach, (BAN A olady)
suspected or attempted breach.

12.9 The Customer may provide training or | Ates glds 3 sall 3 gall of u ail) 868 Jrarll S 129
materials to the Supplier on protecting children | Sy SRSy Gabdadivall Glally  JUkY)
and vulnerable populations from sexual | 3. iy cus il g Ghoadl) dadla Ly g (Cppaial)
exploitation and abuse, and on anti- | s e el A e (el Gl e BU gall o
harassment, intimidation and bullying. The | 2.sall AT JSg i ol «ciliga o (Blaia ) pa 31 ga
Supplier shall, at the Customer's request, share | s Catsiical) g (Jaeal) il sa pa Jdisa S el 5
any training or materials with any contractor, LAlal) )38 345 e UL ¢ Cplndaioaal) GlSad) ) B
employee or other agent of the Supplier who
will come into direct contact with the
Customer's  personnel, beneficiaries or
members of the vulnerable population, through
the performance of the terms of this Contract.

13. AUDIT adal 13
13.1 The Supplier agrees to allow the Customer's | _idall g)Jsaadl ABgal plawdl o ajsall @81 13.1
[(and the Framework Purchasers')] employees, | Cusigall 4 b g 4S9 5 (AU LY G gay
agents, professional advisers or other duly | uesiy Jsa¥) cua Guagiall Culiaall o ab s g
authorised representatives to inspect and audit | 431 sl 48iliss 3, gall Lppdaall 58 area 3y
all the Supplier's books, documents, papersand | <lagleall i) 8 Loy cClaglaall o W 5 Ay
records and other information, including | clagleall &l & Lay i sl disay Bagasall
information in electronic format, and including | 4&liall cilagleall Lgiay cduigAisl) Aipay 3352 all
information regarding the Supplier's current | <llbally 3,9l a Gullally Guiiludl (il gally
and former personnel and other relevant | «3sall Lo Biiay Al Aal cid gAY duaddl)
personal data held by the Supplier, for the | «clagadlly duluall claa)jaly L& 2l 23
purpose of making audits, examinations, | <bdlie JULeY) e F8a3l (a al g i) g CilulidY) g
excerpts and transcriptions and for the purpose | (siadl oda (3Uai aae i e 3 ) gall (381 g1 9 (ABEN) 038
of verifying compliance with the requirements . Ailasal) dpdal) A gall Adle Jadd
of this agreement . The Supplier agrees the
extension of such rights to duly FMF donors.

14. INDEMNITY Clagedl) 14
141 The Supplier shall keep the Customer | <hd\ill a8 Jalslly Joandl (i gadajsall Aoy 1401
indemnified in full against all costs, expenses, | «(Budkall g 3 ydluall) Hludlly ) pal) g cilidil) g
damages and losses (whether direct or | 4xigas 4isild agu s clal £y 2ilgh &) dld B Ly
indirect), including any interest, penalties, and | oia L aSa gl Joaadl Watw o LSS Gl o Al
legal and other professional fees and expenses sk baa ol (3l i oo L Al
awarded against or incurred or paid by the
Customer as a result of or in connection with:
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(@)  breach of any warranty given by the
Supplier in Clause 10;

€10 Japdll (g 3 9all (e pdha Glaa gL PAYT ()

(b)  personal injury, death or damage to
property caused to the Customer or its
employees arising out of, or in
connection with, defects in the 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;

Sy gl Blagh el ol Auaddl) syl (b)
cAbliga (s gl gl Jrandly (Bai A clShiaally
Pl (2 o @D g e LA Al
b el axa s 5a8 A aal) L) il il
S Aziliga gf 30l 4y al8 La ) Clladdld) anas
JSl8E La b bl Cpa daa paBlatial) of AiDIS
Al

(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, agents or subcontractors;

ji@&‘dw\l\&h@uw\mdﬁdéi ©)
Al g G iyl &y Sl ASlal) (5 ghad o g al)
pladil ol wysh Gbl Wb ol oo Lan
) sss Al ad el A aal) L) by il
Cpilaiall of ADIS g ol Auil ga g 3 gall 4y ald L

Ade 15U L gl bl (1a daa

(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 that such claim
arises out of the breach, negligent
performance or failure or delay in
performance of the Agreement and/or
any Contract by the Supplier, its
employees, agents or subcontractors;

OsSig Jaardl 0 GG Gk Wgadp sed 6 (d)
A;J\UJ!‘QQ)M\*J\,@&&LJ\&M&
M‘Jid)ﬂ\dﬁ@ﬁﬂ\bh@ﬁﬁém
Quila (e ddally gl B ALY i gusy)
(pa Az Cpablatial) of AIMS g gf Audlh g gi 3 gall

ol

(e) any claim made against the Customer
by a third party for death, personal
injury or damage to property arising out
of, or in connection with, defects in the
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;
and

G Jaanl) 3 QUG Gk Wab iy 502 6l (0)
Dyl g duadd Lla) gl By cNla Eigaa
@ G gD ) e LS i cisliaaly
sl daa (5 380 o) aad) ) ey idial) agads
sl 4 A L ) cly dall anals B
3 Gl (e dra GpaBlatiall gl ADIS g g A0 ga

Ads |l La

) any claim in respect of death or
personal injury howsoever caused to
any of the employees of the Supplier
whilst at the premises of the Customer
save where caused by the direct
negligence of the Customer or its
respective employees or agents.

Llay) o) Bl cllay g e o) ()
U 3 gall Al ga (e oY CuilS Laga Apadll)
Al B Y) Jearll Al lual) B aras2
Al JLaa ¥ 58 (i) e L ¢ 53 A
ADISy ol 4l ga g Jaeal) iila (e

15. CUSTOMER PROPERTY Jeandl cilslien |15
15.1 The Supplier acknowledges that all materials, | e g g g8 g linall g 3 gall gran o 3y 9al) J& 151

equipment and tools, drawings, Specifications,
and data supplied by the Customer to the
Supplier ("Customer Materials™) and all
rights in the Customer Materials are and shall
remain the exclusive property of the Customer.
The Supplier shall keep the Customer
Materials in safe custody at its own risk,
maintain them in good condition until returned

A gall) 3)gall Joarndl gt Al Ll ciliual gall g
Lalal) 3 gally Aliall cd (3 ghal) aan 5 (Jardly Aualil)
WIS B o g daeall By pas ASle A Juaally
b Jraally Aaldl) 3 gall) Biay o apsal) o g
Ula B Lgale Bblay g Aaldld) did ggea o 0l GlSa
o) Wgha galddy Vi odaandl ) am o ) Baa
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to the Customer, and not dispose or use the | dsbaill cilagleill g cilag uaill fa (381 5 Loy ¥ Lgaddieny
same other than in accordance with the Jandl
Customer's written instructions or

authorisation.

16. CUSTOMER'S NAME, BRANDING AND Jranlly Qaldl) Jladdl g 4 il dadladl g Jpead) aid 16
LOGO

16.1 The Supplier shall not use the Customer's | Axtaill Aadall o) Jaanl) acsl aladicdd 3 5all Ao JBay  16.1
name, branding or logo other than in | Jaeall &hadl) cilepheill Gy ¥ Joaally ald) jladd)
accordance with the Customer's written LAda g ey
instructions or authorisation.

17. RE-TENDERING slall 7 jkaBae) 17
17.1 The Supplier undertakes to fully co-operate | ¢l (b Lad Jaand) g Jalsll gglailly 3)all 32 17.1
with the Customer in relation to any tender | L cdy i B ol sl (Jaand) JLSA) Guua g cslae
process which may, at the option of the | glad pse s B b 3 Lay cailay of a3l
Customer, be carried out at any time in relation Lsllaally il A 3 gal)
to the supply of any of the Goods, including in
the event that the Supplier is unsuccessful in

any tender process.

18.  INSURANCE oxll 18
18.1 During the term of the Agreement, the Supplier | Gl e <) Gl 88 JNA ) gal) Bllay i g 18.1
shall maintain in force, with a reputable | ¥ s Cualill g Asigall i i) duda aalil) Gaill 5o
insurance company, professional indemnity | ga dalal)l A ggmall M (palilly ccilaiially ddlaial)
insurance, product liability insurance and | <llggeel) oda Audadil 3l dmaw 3 (el AS i
public liability insurance to cover such heads | Les csiall of \ g &8N o3¢y (3lai i oo Liii B )
of liability as may arise under or in connection | Cpalill salgd (Jrand) lls to pLL caual o dde
with the Agreement and/or any Contract, and | duaslly disalil) 4udadil) oda Joualdi o g giad A
shall, on the Customer's request, produce both el Al g (9 Aty Addl) Janidy Gald)
the insurance certificate giving details of cover
and the receipt for the current year's premium

in respect of each insurance.

18.2 [The Supplier shall keep the Goods insured | & Cmelll (uali duadg s)pd ay5al o @] 182
until risk passes to the Customer and shall | caus cdaand) ) hlaal) J&5 b ¢ff cpa ) @il fdial)
retain the insurance and proceeds thereof | i i 48 g8 aan aa 4llaile g alill o play) dule
together with all its rights against any carrier of | as& Of ) Jranll A& Jo Jguaall (il idall JiUS
the Goods, on trust for the Customer until the | Sl s say 4xde duda g jhall Adbal Jil) ISy sl glly 3 gall
Supplier has fulfilled all its obligations under [laaia ¢S ol 13) chdaly 3] [Jaead) (o s Ly
the Contract to the Customer's satisfaction.]

[Delete if not applicable]

19. TERMINATION sy 19
19.1 The Customer may terminate the Agreement | ¢ Gija of LIS sial) gf \ g LEEN) plgd) Jranll joau 101
and/or any Contract in whole or in part at any | (b Jed) asl ik o8 claad) e qum Y <l
time and for any reason whatsoever by giving | . i s\ g BN £1g3) fu i (e JBY Ao [ ed] S
the Supplier at least [1 month's] written notice. [ V) (il e Gan Danil) JA]

[Amend as appropriate]

19.2 The Customer may terminate the Agreement | & st ik 4SRN of \g Sall slgd) Jraall 529 19.2
and/or any Contract with immediate effect by | 2,5l &ddaay 2)5al A b3 jlad) Juwy) Gk
giving written notice to the Supplier and claim | idlsill 48 &) 8 L) sl i go pagily
any losses (including all associated costs, | <l lgiaa cpa g ellly ddag yal) cilBALl) g cilyl g gunal) g

Aol e B cdg o B (A i)
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liabilities and expenses including legal costs)
back from the Supplier at any time if:

(@)

the Supplier is in material breach of its
obligations under the Agreement and/or
any Contract;

A3La) 33 (pa (oY S IS Kgiia 3 ) gall (S 1Y)
A8 i\ g, ahad) 138 alSa] . ey 4y Aa giall

@

(b)

the Supplier is in breach of its
obligations under the Agreement and/or
any Contract and fails to remedy such
breach (where the breach is capable of
remedy) within 14 days of written
request;

a gial) Aslal Y gl Aa 8 3 ) gal) S 13
ay At ‘5\ Sy ABENY 1 (alSA‘\ G gad Al
AN 0 9 Ladie ) gy 13n & i o Sy
Qlhll (e Ly 14 gead B (b S

A1 ¢l Al psial )

(b)

(©

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 ceases, or
threatens to cease, to carry on business;

dse gl lusd A4 Mo g \MJJJAS\G\«:H:\!
(R lie) clls of 131 31 1 5318 £) g 4uiil 2
Uaja A J23 5l 1) Y Lald mual g

A g A el Aadt (a8 gl gf bty

©

(d)

the Customer reasonably believes that
any of the events mentioned above in
paragraphs (a) through (d) is about to
occur in relation to the Supplier and
notifies the Supplier accordingly;

C}dé\d‘“}h—agl,\u\u-‘ﬁ sl Jaanld) alic) 13
() oo dss AN 363l A odle B S iall ilaal)
plis ) sally (3laly Lagh & gaad) dldig o (4) ()

Sl 8 pal) il

(d)

()

the Customer reasonably believes that
(i) the Supplier, or any of its directors,
officers, employees, affiliates, agents,
suppliers and subcontractors has
breached Clause 12, or (ii) the Supplier,
or any of its directors, officers,
employees, affiliates, agents, suppliers
and subcontractors is listed under or
otherwise directly or indirectly targeted
by, any Sanctions and Export Control
Laws, or (iii) continued performance of
this Contract would otherwise be
restricted by, or would put either party
at risk of breaching, any Sanctions and
Export Control Laws; or

S eausall (1) O A ghra Gl Jrand) siic) 13
ULl g Ayl Al gguay hyyuda (4 sl
‘th,d! 3% Aza &ﬁw‘; sﬁ%JJ dd a.'l..\l:\.“
Ga sl sl cusall (2) & ol 12 iy Ja 8
dagll) LSl g cdiligay Al ghmnay cdguta
G Aza Cpdlatiallg cddjgag ADISgg Al
A8 o) clygial) Cpilgh Al b Gaa (ol
Ol s8N i iy gBad) o2 agdagind i <l jalal)
DA (3) Of o)« i o pdilaa JSdy
JORIP- I ¥ V¥ PO ST Fap
a ) Gaa gl @l palall A8) e i iy gie

Lol g8l g il gBad) ol Sllgiil il (i) aly

®

®

the Customer believes, in its sole and
absolute discretion, that continuing
contractual relations with the Supplier
may damage the reputation and/or
resources of the Customer;

JlaSind o) Aghea Qb Jueadl siie) 1Y)
S\ g daas ) 5 B 3 ) gally ApaBlasl) cilBlal)
Jraadl 3 5

®

(9)

the Customer believes, in its sole and
absolute discretion, that the Supplier
has or is engaged in corrupt, fraudulent,
collusive or coercive practices or may
have failed to comply with any laws
relating to prohibited parties, terrorism
or money laundering or has or is likely
to breach the requirements of Clause
12; or

2B sgall of Agiee Gl Jead) Siis) 1Y)
Ol g Sleadll Jlas B Gla of il allaial
Jiiay of Auida) g1l g A ) il jLaad) g
o Boshaall BV (gl Led (6Bl
Cilbllia gl ald i JIga¥) S 51 la )

MgSlgiily ald A5 G pall (e gl 12 200

@
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(h)  adonor ceases to provide the necessary | 4 Jisa¥) aptii oo dadlall dgal) g (h)
funds for the Goods or requires FMF in | dawwsall (0 Wath sie g cljidadl o)l
writing to terminate the Agreement | si\ g 48N plgl) el 0y duiaal) dpdal)
and/or a Contract. Jddal)

19.3 Termination of Agreement and/or any Contract bl e die o g\ g ABEN) sl Sy 19.3
shall not affect:

(@) Clauses 7.2, 8.5, 8.6, 8.8, 9,10, 14, 15, | <16 <1514 9,10 <8.8 <8.6 <8.5 <7.2 25l @)
16, 20, 21 and 26 which shall continue | ¢ &b 3gill oda JBiw Eua 264 21 <20
without limit in time; Aglaj agaa i

(b)  the Parties' obligations existing under | 4wl die JS qua gay dailll) GillY) <lal 35 (D)
each Contract still in force at the time of | Jhiw illg cadall of 43N plgd) cdy
termination, which shall survive and | LG 3gall abd f i ) o shll SISt dajle
remain binding on each Party until the | «iaily Ay Jganall dall G gay Adlal 3l JS
date on which the Supplier has | AZUSY) slgd) g aild dhal) saliew o cung cell)
discharged all its obligations under the | 13 il O A 4 Jgaral) SBal) Jag il &g
relevant Contract. For the avoidance of | L) «cué k) 438 gay gi dalid) 4dag iy Shnl)
doubt, any on-going Contract shall 3 (Jad) ik
continue after the termination of this
Agreement until that  Contract
terminates under its own terms or by
agreement of the Parties (as the case
may be); and

(c) any rights, liabilities or remedies | A&l cilaiil Juw ol clal 3@l ol Ggis I (C)
arising under the Agreement and/or any | .s4¥) 13 J8 sie i g\ 5 ABEN) Al Cap gay
Contract prior to such termination.

20. CONFIDENTIAL INFORMATION Al cilaglaall 20
20.1 Subject to Clause 20.2 below, a Receiving (O ALl il o iy olin 20,2 Sl Bay 20,1

Party shall:

(@) keep in strict confidence all | A Claglral araa o a4 By (a)
Confidential Information  provided | ikl i (e sl & i silia JSy Aasial)
directly or indirectly by a Disclosing | ¢s ¢siilaiall gi e sl i (ki gall g paciall
Party, its employees, agents or Al i) el
subcontractors;

(b)  restrict disclosure of Confidential | (wiligall to clagleal) dli o Flady) 28 (b)
Information to such of its employees, | a¢d dsaall Ghlll o cpilaiall gf £MSgY
agents or subcontractors as need to | sl a gy Ll Clagleall dli 48 pa
know it for the purpose of discharging | &8 dli g Alial) Gkl il 3l
the Receiving Party's obligations under e g gi\g
this Agreement and/or any Contract;
and

(c)  ensure that such employees, agents or | ¢ulaiall g e3S gl o) Cpdli gall ol i (1 28y (C)
subcontractors  are  subject  t0 | (A il AGUaal) 4 pthall 4y el Glaldl e
obligations of confidentiality ALl ikl o 508
corresponding to those which bind the
Receiving Party.

20.2 Clause 20.1 shall not apply to Confidential 3 4 el cilaglaal) Ll 20,1 G @b Y 20.2

Information to the extent that:

(@)  the Confidential Information isrequired | casa dmdl Clagieall e zLadY) cagi  (a)
to be disclosed by law or any | .AmgSall clalad) ) o sl ol ol osilal
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Governmental ~ Authority. If  the
Receiving Party believes that this
Clause 20.2(a) applies, it shall, as far as
it is practicable and lawful to do so:

A5 (glaal) Cpa 2L 1Y) AlTal) Gl e caag g
b la b Jgidy e oa L ik <20.2

Q) first consult the Disclosing Party
to give the Disclosing Party an
opportunity to contest the
disclosure; and

adlaey Vi malal djhall 3 Laiul (i)
glal) o (il e qualial) cd gl

(i) take into account the Disclosing
Party's reasonable requirements
about the proposed form, timing,
nature and extent of the

disclosure;

U ghaall uadall cijlal) ciludlaia 3le ) ya
Adaphy cBglly el JS&) ol
_Cbaé‘}\ LY

(i)

(b)  the Confidential Information is required
to be disclosed for the purpose of any
arbitral or judicial proceedings arising
out of the Agreement and/or any
Contract; or

il U sthaa 4y pud) cila glaall (o Ll oIS
B oo ALdU Auiliad g diasSald cilela)
PR éiji\J

(b)

(c)  the Confidential Information is required
to be disclosed to meet the obligations
set out in Clause 13.

Ali) 4yl clagleal) (o glalY) @ (S ()
A3 i B3 gSdal) cila) i)

21,

DATA PROCESSING

il dallaa

.21

211

The Parties acknowledge that in respect of all
Personal Data made available by the Customer
to the Supplier under or in connection with this
Agreement and/or processed by the Supplier
on the Customer's behalf under the Agreement
("Customer Personal Data"), the Customer is
the data controller and the Supplier [(and/or or
one or more of the Supplier's affiliates)]* is the
data processor.

A Apadldl) Ul avans (slaiy Lash 4oLy il laY) i
5 4RURY) 03¢y (3l Lad g ca gay 3 gall Jpand) Lgali
cager draall oo Al 3psal) Aaul g Lgtallaa i /
5 drad) OS¢ (MAaddl) Jraall cilily't) A8y
ST g) 2a)g 5l / g)] Ausally il (ady Lad GBI sal)

Lillal) glaa g 2] (3 gall daglil) Sy &) e

211

21.2

The Supplier shall process Customer Personal
Data only to the extent, and in such a manner,
as is necessary for the purposes specified in
this agreement.

hih dpaddll Jreadl cilly dpdea 3jsall o cuay
438y o3a A Basaall (il & 3 A BN A8y lally g jaally

21.2

21.3

The Supplier shall take reasonable steps to
ensure the reliability of its employees who
have access to Customer Personal Data.

Afgiga (lacl Alginae cighid aysall M o)
Aad il Jaant) @bl A d}«aﬁ\*&w.ﬂ\ 4udls ga

21.3

21.4

[If the Supplier collects any Customer Personal
Data on behalf of the Customer, it shall provide
data subjects with a data protection notice
informing the data subject of the identity of the
data controller (i.e. the Customer), the identity
of any data protection representative it may
have appointed, the purposes or purposes for
which their personal data will be processed and
any other information which is necessary
having regard to the specific circumstances in

O A Jaaall dpadld cilily o) gany 354l al8 13)]
Jadly clibl odd Glawal 393 Adde i ¢ Jaanl)
(Sl ) i) GBIy Ay g4 ageSLY L) 4jlaa
oAl Y1 g cAdual o5 B bl Llaad Jiaa ol dash g «
¢l addl)l agilily dAade Wlal (e sl A
g—'mSJM‘J}J&\SG‘}@‘%JJFG}\QL{’M
Clondl ¢ Lgtiatlaa b alua of ¢ cilibud) Allae Lgb a3

2[ bl Glawa Aale Ledaay JSd i) Apllaey

21.4
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which the data is, or is to be, processed to
enable processing in respect of the data subject
to be fair.]?

21.5 If the Supplier receives any complaint, notice | JS&s sty Juai) o Jladl i 5 o8& i a)5all ALY 215
or communication which relates directly or | si Jeeall Lpaddll Uil daluay il ol sl
indirectly to the processing of Customer | W Jsarall dua gadl) (il il Gd ol e gf Jlialy
Personal Data or to either party's compliance | 4s i ¢ Wule agaiall Glibal) dlaa saluay
with Applicable Privacy Laws and the data | sy Jaeadl aa ggladlly il Ao Jaaadl jUad)
protection principles set out therein, it shall | .Juadl si jadl s 58 b (Bl Lad dalill 520 Lual)
immediately notify the Customer and it shall
provide the Customer with full co-operation
and assistance in relation to any such
complaint, notice or communication.

21.6 [Option 1: The Customer hereby authorizes the | i / s ¢t 2sal) 138 G gar Jaeal) Gaghy 11 JLAY] 21,6
Supplier to appoint, remove and/or replace one | ¢ ceadeall g — Gl (e gl Jlaiad gl / g A)
or more sub-processors to process Customer | Jraad) oo 4l dpaddl) Jranl) ULy dallaal ¢ - ol
Personal Data on behalf of the Customer .

OR 3
[Option 2: The Processor may not authorise | Jstaa s Gt cish gf G o pllaall j52u ¥ 22 JLA]
any third party or sub-contractor to process the | [.Jrerll duaiddl) cilibll Aadles daga (gl Gl (e
Customer Personal Data.]

OR 3
[Option 3: The Supplier may not authorise any | Jsta gf &t cijla ¥ 3k ¢ 2 5all J52u Y 13 JLAYY]
third party or sub-contractor to process | (1) :al be ¢ duaddll Joaadl ciliby dallaay bl e
Customer Personal Data, unless: (i) the | aum(2) 9¢ i o Abual) Ldadl) 458) ga Jranl) peiag
Customer has given its prior written consent; | ¢l ¢sa Jstial) 5f GO i jhall aa U giSa 128 3 ) gall
and (i) the Supplier enters into a written | Wele (o gaiall dli pa S aa ) 4LESS Ja gyl Wb g
contract with the third party or sub-contractor | sl ¢ () 1 8,88] aa (381 555 ) g 4B o2
on terms which are substantially the same as | sl s tie LAl ¢34 Al g cuabad) (38 sal) (pa i
those set out in this Agreement and which | LegilalJilh  glijhall a3l S[ABUNY) ol elgdi)
complies with paragraph 1(f) of Part A of | ¢ 4("g" sially) "M sal B e agaidl
Schedule 6 and which terminates automatically | s3 & [4aas s Lgaas a3 Ally cuabaad) (58 yal
on the termination or expiry of this Ay
Agreement.]®* The Parties shall comply with

their respective obligations set out in Part A

[and Part C]* of Schedule 6, which [is/are]

hereby incorporated into the Agreement.

22.  NOTICES < i) 22
22.1 Any notice under or in connection with the | 434N o3¢y (3l Lad o gy JUbA) o) ) g 2211
Agreement and/or any Contract shall be given | &8sy ) sl ol siad) N kel B gua b B2 (5 i\ g
in writing to the address specified in the | 1l lés AT cdy e dy Ul ol JAT 0l sie ¢l ) o
Agreement or to such other address as shall be | & sdaall jiaall 3l G sk G JUaAY) Jlau ) iy a3l
notified from time to time in accordance with | %) s i (S9SN 3 5 ol 3 i e
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this clause. Notice shall be sent by prepaid
first-class post, recorded delivery, e-mail or by
commercial courier. All notices sent
internationally shall be sent by courier or e-
mail.

ol 8 Wl Auyal) i UaRY) ) g s )
(S ASY) ) e gl 3y

22.2

Any notice shall be deemed to have been duly
received:

i gasall galll o A a5 8 UadY) ey

22.2

(@) if sent by prepaid first-class post or
recorded delivery, on the second day
after posting;

gl Sladdl 3o Gk e Al () (3
éﬂ\ P‘ggﬂ‘éim\e‘”ﬂgé cJamaall &yl gl Ladda
Al dgh Ju

(b)  if delivered by commercial courier, on
the date that the courier's delivery
receipt is signed; or

eua ol Ll Gk e Aol (@) (D)
sl p3iae) ) b 5 e

(c) if sent by e-mail, at 9:00am [Yemen
time] on the next [ Yemen] business day
after  transmission. [Amend as
appropriate.

A A ) Gk ge Al (@) (0

dardl asy (b [ Oadl cusl] Blua 9 delud)

13 gadl) Jaaniy 8] Sua Y) O[] (AMED
[l

22.3

This Clause 22 shall not apply to the service of
any proceedings or other documents in any
legal action. For the purposes of this provision,
"writing" shall include e-mails.

S clsisal b Aaldl) cleaadl) e 22 aid) bl ¥
M u.'\:dl K7y u.é\‘)év\lj ,a:ujs@ R L ‘é‘ ‘éj Qlﬂ.ﬁﬁum
w9 AN 3 5l) AR B ey 095 O By

22.3

23.

FORCE MAJEURE

3 LAl G g jdall

.23

23.1

Neither Party shall be liable for any failure or
delay in performing its obligations under the
Agreement and/or any 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 Agreement and/or any Contract.

o U o) 3 o) Al gigena cpbhl) (e gl Jasiy ¥
i () g\ g ABUEN) 138 G gay Ag Ada giall Al i) 3
B e Al o GEAYY I3 0 sS Latie aad) )
138 aa Jalaill sagas (s bl 3 gall Jhy o Aday ydi < 218
LB 13 alSa i gay L) Ciliiia) g ALAN) Ca )

e s i\

23.1

23.2

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, civil commaotion, interference by civil or
military authorities, armed conflict, malicious
damage, nuclear, chemical or biological
contamination, sonic boom, explosions,
collapse of building structures, fires, floods,
storms, earthquakes, loss at sea, epidemics or
similar events, natural disasters, or extreme
adverse weather conditions.

uhuad) 3gda oo FUA dua ol alal GipRIL Laly
%M!wwémj sogéﬂ\@g\!ﬂw\
(Sandl Sl GUE) 9 gl ) Al B Lay cdzd g Jlal
B Cpadali £ gu) Allaadl cle) i e Ald &
<Al g pLall) &l ga g (& qu,;i O hall Alataly
cedd) Jleely Aua Y JleWy cgsally
o Adad) clalull cDAN ddbadl @bl
&iglill g slg-\;\ﬂ\ )I}'ANJ cdatuall ale ) 3ill g cl.u&.uﬂ\
Agigall Gl iy (gl o Al gl 5 gl
clibaadl g ¢L§5\JAJ\J ‘g.n..\.d\ Sl ol yuadill
Lo gl gl g caall B el (N3N cciual gall
Lo Ll Jsal) souy ) &) gy Al

LBy

23.2

23.3

If any events or circumstances prevent the
Supplier from carrying out its obligations
under the Agreement and/or any Contract for a
continuous period of more than 14 days, the
Customer may terminate the Agreement and/or
any Contract immediately by giving written

o 3a1 A sl A0a) ) ST (yn 940 (s 2111
Badd g b ol Glaal of Apts e o i\ 5 BN 10a
S el plal) Qraall Gag gy 14 Ao 335 sl sia
Bag ajpall had jUad) Jlu ) e Jodl) o LEUY)

22 all

23.3
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notice to the Supplier in accordance with
Clause 22.

24.  DISPUTE RESOLUTION el o 24
24.1 If any performance dates or service level is not | xis g dasdl) s gicea gl £)3¥) faf g ol ) p2e e 24,1
met, or if a Party otherwise fails to perform its | «8e i of\ g 4B G gay dalgen 430l B i phal) S
obligations under the Agreement and/or any | <l (§siay Gubwall (s Arall cijhall o g
Contract, then without prejudice to the Parties' | () ASdall saasi sie i i\ g LEEN) . gay da giaal)
rights under the Agreement and/or any | J< Llslh 3 a8 Y & Gy 35all g Jaead) Jlail cilga
Contract, the relevant Party shall escalate the | <l s o 488) gall @lll 8 Lay) Alial) () Lagia
issue to the Customer and Supplier Contacts (3334 e ) Ay g s Ciliend
and then to their respective senior management
for resolution (including agreeing any
necessary changes or improvements within a

settled timeframe).

24.2  If having used reasonable endeavours to settle | &l gdzamy & Al o153 Jal Al ghaa ag4a JL a1 24,2
a dispute informally either Party considers the | Jsas « £33 dagud o da Say ¥ 480 Gl B ¢pa 6
dispute cannot be so settled, either Party may | daal & g1330 Gl w1 U] Jau o IEY) (e oY
give notice that the dispute is being referred to | Wy abaia¥) <l diadl aSlaall Jd e dggual) )
settlement by the Yemeni courts , in (26) i plsay
accordance with Clause 26.

24.3 Nothing in the Agreement shall prevent any | sl JA3) fe Gigh o ey Le L8EN) B 22 p Y 243
party from taking such action as it deems | daSaall ) culhal) apads @lld 8 Lay) Ll o) i Le uun
appropriate (including any application t0 a | (» (Abad aSay byl Jlo Jgaall (daidall
relevant court) for injunctive relief or other A gl 4l ciliday gai g daSaall
emergency or interim relief.

25. GENERAL Lie ba,s 25
25.1 Assignment and subcontracting Ohlall e BBl g AlY) 251
(@  The Customer may at any time assign, | s &) o Jai 5 oo JJU Jeaall Ga () ()
transfer, charge, subcontract, novate or | si 43sia Ga s o Gl (e Blail) i cp
deal in any other manner with any or all | b L il g Sl 13 o gay 43al 33
of its rights or obligations under the AT g

Agreement and/or any Contract.

(b)  The Supplier may not assign, transfer, | sl o ol Aaf ol oo JJU sall B3 Y (D)
charge, subcontract, novate or deal in | 43sia i ASlal3ill (e i e Claldl ¢a SBlasl)
any other manner with any or all of its | (2 JAT JS& b iyl 5f Sal) 138 Can oy
rights or obligations under the | Alusall dxbil) 488 gal) o Jguandl G50 Lia
Agreement and/or any Contract without | Jasdl Gl (e Blas (o) giay ¢ g Jaead) (1
the Customer's prior written consent. | Wule gasaiall gaadlly (Ll §oia (i
Any subcontract shall allow the o3 7.4 2 B
Customer the same rights of inspection
and testing as set out in Clause 7.4
above.

25.2  Severance Sal) diji 252

(@ If any court or competent authority | ¢s ¢l ¢ daida dalus gl dasaa gl a1 (a)
finds that any provision of the | i (e sl ) o) ABEN) g Sal) 134 alsal
Agreement and/or any Contract (or part | s& s A5l & ol maa 1 (aSa ol 5,8
of any provision) is invalid, illegal or | ca sJadl 13 i aSal) 138 ey (240l (8
unenforceable, that provision or part- | 4aa il ¥y cqiglaall sall (Bgiaa asal)
provision shall, to the extent required,
be deemed to be deleted, and the
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validity and enforceability of the other | ilid o 48EN) o) sl b 5 AY) alkad)
provisions of the Agreement and/or any LT
Contract shall not be affected.

(b)  If any invalid, unenforceable or illegal | »& ol A58 1 gl ama & ala SIS (b)
provision of the Agreement and/or any | Lisids Luaa oo of 4ld e Laull L6
Contract would be valid, enforceable | aSal) )i ¢l cadi jal (any 83 13) LA ME
and legal if some part of it were deleted, | gmas a3 Jsaxil) (e (San 538 JB) ga (Gahaiy
the provision shall apply with the ARl G g Lgawa g Ligild
minimum modification necessary to
make it legal, valid and enforceable.

25.3 Waiver and cumulative remedies ) ) CialiV) Jo g JUE 253
(@  No waiver of any right or remedy under | dww ) o G ol 08 J0&E o 05 ¥ (a)

the Agreement and/or any Contract | Se i si\g 48EN) 1 U 8 Cilaid
shall be effective unless it is in writing | «its (s dgag LgiSa S al La Jgriall 5 b
and signed by both Parties. No failure | <l b¥) aai AU g (§UL) JSE3 Y g oy slall SIS
or delay by a Party in exercising any | du oo s i 4Bghs o @ ol A jlaal
right or remedy under the Agreement | Gl 13 ge YL el 13 ) 8 Cilaidy)
and/or any Contract or by law shall | <3 Jsas ¥y «lld ) La ol cilai¥l S g
constitute a waiver of that or any other | 4ujtas i Jsa3 ¥y Ak ol Al jlan (99
right or remedy, nor preclude or restrict | ¢.s9 iLai) Jaw g Gad) 13d dija o 4pa
its further exercise. No single or partial | @il o & o (§ad) 13g1 3 jainual) du jlaal)
exercise of such right or remedy shall LA Y g il S
preclude or restrict the further exercise

of that or any other right or remedy.

(b) Unless specifically provided otherwise, | Yo 4sS) 5 d&all 14 ge 43ELY §48a) i (9))
rights arising under the Agreement | ual al Lo ¢&gildll Lglisy AN Gg8al) iud
and/or any Contract are cumulative and LN GBA e (e gadll dag e
do not exclude rights provided by law.

25.4  No partnership A, eliy) 254
Nothing in the Agreement and/or any Contract | agd i 43 sali La Sie i i\ g ABEN) 138 B 3200 Y
is intended to, or shall be deemed to, constitute | Cw .85 i (e B sida 1o g pda i 481 JSiy 41 Lo
a partnership or joint venture of any kind | <l 3uSy gubshall ¢pa Ui suiay o ¢Sy gf el plaY)
between the Parties, nor constitute any Party | dzadall bkl e @i dlay ¥y (gaf ¥ AV
the agent of another party for any purpose. No | b Lisi8 4a) 31 Adalud) gf LAY i all 31 oS i juaill
Party shall have authority to act as agent for, or WOSEY e J8E
to bind, the other Party in any way.

25.5 Third party rights Ao Al Gy Gs8a 255
A person who is not a party to the Agreement | e s g\ g £BENY) 1 1ok Gudd padd o ey ¥
and/or any Contract shall not have any rights | Lag (i Lad i sie i g\ g LBEN) i s (358a 4l
under or in connection with it.

25.6 Variation il 256
Any variation to the Agreement and/or any | «die i si\g &GN agh Jo puad ol s) ) Sem ¥
Contract, including the introduction of any | 4uad 488) gas ¥) calSaig gyl of Addla) lld b Loy
additional terms and conditions, shall only be Jand) (e dad ga
binding when agreed in writing and signed by
the Customer.

25.7 Inconsistency pla¥l i 257
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In the event of any inconsistency between the | sl gigai g ABUN ¢ AR o) bl 352 g 2ic
Agreement and any Purchase Order, the terms | 13 Jal aJ3U) jailly 486 bagyd gLl s sl
of the Agreement shall prevail to the extent REg -]
necessary to resolve such inconsistency.

25.8 Entire agreement 4@y Jals 258
The Agreement (including, for the avoidance | s i s ) Ll quiail celld A Lag) ABUTY) JSis
of doubt, any schedules thereto) and any | cubshll G 4l ) o Aua 93 81 & sl el iy (W
applicable Purchase Order Form entered into | ¢l idall 4 (3l Lad (b jhall ¢ AU Jals
between the Parties set out the whole | (3laie Gilw agd gl il i 31 4B gf 83 gmua of Sl
agreement between the Parties in respect of the | cddil 89 ¥ ol 4dad 590 B £l g Gl idiall aaiy
provision of the Goods and supersede any b bl il kY
previous draft, agreement, arrangement or
understanding, whether in writing or not,
relating to the provision of the Goods. It is
agreed that:

(@  no Party has relied on or shall have any | s cliltas ¢f 4l sSam ol Gih ¢l s ol (a)
claim or remedy arising under or in | o gl gl Ala <l gl e Laali ciliay o
connection  with any statement, | ¢& Abilh o JB e 3a3 i Gleda i S
representation, warranty or undertaking | s b fidial) sy glaiy Lagh oSGl <l
made by or on behalf of the other Party | i s 43N b dalpua Wle (o paial
in relation to the provision of the Goods | aii 4asar oy Al g3 il ol gigal
that is not expressly set out in the Alall cld cly idall
Agreement and any applicable
Purchase Order Form under which the
relevant Goods are being provided; and

(b)  any terms or conditions implied by law | ¢l Wsle pabs alsal ol hgpd ol dadud  (b)
in any jurisdiction in relation to the | Ghh Lud duladll 4Nl Lalaidl Geasa
provision of the Goods are excluded t0 | 4 gass 3 adl ) il idall gl
the fullest extent permitted by law or, if | && JJU Al (W slagio GSais al 1) g ¢y gila)
incapable of exclusion, any rights or | s il JSd L (3l clliay s i G4
remedies in relation to them are Jas g8
irrevocably waived.

Nothing in this Clause 25.8 shall limit any | ¢l ¢« sy of 43Sy 25.8 3 B e b o) a2 ¥

liability for (or remedy in respect of) fraud or | s Jusa¥) (o (sl Lad ciliais) Jaw o) olad Al gpana

fraudulent misrepresentation. Ay Jalual)

25.9 Copies and Langauage alalllg fwdlt 25,9
The Contract has been executed in two | 4jslady) Guiadlly uibilaia ¢ cpe Sial) 138 a gi a
identical copies in the English and Arabic | CsSiw cadall olés £155 ol qadd Aa By Ay ally
languages. In the event of any conflict, the Ao jalady) Aadlly G gisall iall 4 61 6Y)
English version of the Contract prevails.

26. GOVERNING LAW AND ALl (alaia¥ly Sal o SE 26
JURISDICTION

26.1 The Agreement and any Contract shall be | . s Jserall duiagd) (il bl Mo (5l 9 LBEN) puads  26.1
governed by and construed in accordance with | Gilgd Lalad ekl alung gl Wy o uwii alyg
the applicable Yemeni laws. The Parties | g1 ¢f dagudl dlual) i)l aSlaall ALGAY (alaid¥y
irrevocably submit to the exclusive jurisdiction | si 4s gdaga g Shal) of LEEN) oo Lasi 8 AdUaa
of the concerned courts to settle any dispute or | <iei 3l i ciaiUaal) did Jady g) o (@i o) Ailua
claim arising out of or in connection with the (L) e
Agreement and any Contract or their subject
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matter or formation (including non-contractual
disputes or claims).

THIS AGREEMENT is entered into by the Parties on
the date above stated.

ISTRYCRINFCRCII P IS [ OO T T PR VCIgY

Signed for and on behalf of the Supplier:

idreall 2 Bl Leagds 3

Signature
tal
Name
ol
Position
Ll
Date gl

Signed for and on behalf of the Customer:

skl oo Ao Leadgi @

Signature
sl
Name
ol
Position
Ll
Date sl

[Delete second signature if not required]

[Gliate S o 15] U1 pudgall Cbimy 3]

Second signature for and on behalf of the Supplier:

35541 o s G gl

Signature
zsall
Name
¥l
Position
Al
Date
!
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