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ITB/ FME/ADE/FMF ADE 2024 200069/2024
INVITATION TO BID (ITB)

Agreement for (Supply and delivery of meals to the

Therapeutic Malnutrition Treatment Center (TFC) (Al-

Dabwa Center) in Cairo District - Taiz Governorate ).
No: ITB/ FMF/ADE/FMF ADE 2024 200069/2024

The Contract has been executed in two identical copies in the English and Arabic languages. In the event of any
conflict, the English version of the Contract prevails./
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AGREEMENT

-

o

FMF contract reference number: [| NO : ITB/
FMF/ADE/200069/2024

NO @ | @ 4silasall dhal) duscs 3ally Galdl) 2 jall o )
ITB/ FMF/ADE/200069/2024

THIS AGREEMENT is dated 2024\00\00

2024\00\00 AR f

PARTIES

AN

(1) Field Medical Foundation , [Republic of
Yemen - Aden Governorate - Khormaksar -
October neighborhood, next to the Education
Office

Ailas Liad) 4jganl JAinal Lphl) duwsd) (D)
(el g A A1) S il o 93S) (o - puiSa H0A e

AND

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

(O] (A Jrd) A sl m] ()
M I sy Baa e aalg JS ) L) (sl
(MBI puly iy

RECITALS

(A)  The Customer has invited the Supplier to enter
into this Agreement for the purpose of making
purchases available to Customer (Agreement
for Supply and delivery of meals to the
Therapeutic Malnutrition Treatment Center
(TFC) (Al-Dabwa Center) in Cairo District -
Taiz Governorate )”) from time to time on a
call off basis.

" i:;ém\li") 1:\3133\11 ol @\‘)g\‘] ysall Bss s Jrandl 313 (A)
LB ] ] Jeandd il idial) 68 Ciags (AR
Ll 483 g g3 JSal Gl g Juagiy by
Ablaa- 3 AW 4 paa A (Ao gadll B Baagll 3S )

Al Al a9 Asilsa) (ubaal (Ao AY g (S

(B)  This Agreement sets out the general principles
applicable to all supplies of goods by the
Supplier to the Customer [the Purchaser [
Agreement for Supplies and Delivery ( Meals
]. 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 [ Agreement for Supplies and
Delivery ( Meals ]

s e Gl AN dalad) (salal) 4B o3 335 (B)
LA oy gl Jpandl )l idall 3 ) sall
sl 4l b pldd) sl [[Shag) duasiy 3
Grds ah dua ol idall b8 Ll S Juadia
O B Iaa) (e Allg le Aluhaiall Sasaal) alsay)
[[hag) dumasiy gl LB g idal) i) Jaad) g

GENERAL PROVISIONS

Lalal) alsal)

1. DEFINITIONS AND INTERPRETATION

Gl i) g cildy il A

1.1 In this Agreement unless the context requires
otherwise:

Wy CA e gl Ju ol Lo AN oda B 11

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

Oa 3.3 A b A pamddll i) il (g)
Ay

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

zsiaal) ) el sAuaddl) Juaadl cliby (D)
Adusy) 21,1 i A
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(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 any form of media,
including without limitation drawings,
maps, plans, diagrams, designs,
pictures, computer programs, data,
specifications and reports (including
drafts).

A 3 gall g cilatiall g 3G 5H auen scila Al ©)

o dxa cpslatiall o) ADSy gl 3 gall Lk

b W (3lay Lah of iy JBdial) (a6 S Al 9o

Y Ol S Ao a9 e o) JISET (3 JS&

psully Jaladllg ot Ally lagudl aall

Sl gl ng osally Clazaailly )

Ay A L) gl cilieal gally cliballg
(R 3 pna

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

i e b idall yoel lb Gl iYW (d)
ol )A‘ Cs‘g.ullﬁ\g Saand)

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

] L el Jaad ciaddd) cULl ()
Adall @l dua gadd) il 88 LB L

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

Ly 4y Aday o La A0 Al el gisad ()
A 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.

A9 Adinadl Aphll dwwsall @ Awwsdl  (Q)
(i Adalis & galli Lnaing Ay ) o Ausa3a
2 Al 5 Ly Jead) B Baily o o
g Asalll 5 ASLY) 5 daall giled
Cra il 3Rl Uiy g aainall daua Cpeal ) Cings
9 Bagall &d Aadial) cilaadl) K) @Jﬁ'ﬁd\ BYES

Al 48)saal)

1.2

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

colidl 83, gl éduj‘b‘gﬂo.ﬁw‘g‘ i), ES ‘éluﬁ‘:\\
Al o 53 g gal) ARSI N A gSdall Jayid) (Guday
AN ARfgh b esiall hpdd) e AyelsY) Al

:h&\gé‘ﬁddh\

1.2

(@)  this form of the Agreement;

dd ABEN) zigad  (a)

(b)  the Purchase Order Form;

S8 alzisa (D)

(¢) 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 dld B Ly clelanlly gl Miwa ¢l (C)

éiw&’-u"\lhéb slandl Ja g pdi g sland) J sA

Gl allae oY dali ddld) 2 ol gyl

8 &N jal Figai gl g ABEN) oda A plaally

4B A 3 gt g dag pld) Al e ¢Say Y A3E

o il g L) Ay Jrand) ¢S 13 Y) Sl
9ok 138 Jo aial) gi/ g ABLENY)

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

Rosall Lgadhy Jlawl page gl Bugd g1 (d)
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For the avoidance of doubt, any terms and | plSais hgsd ¥ A8l ) dUa ¢s8 o il iy
conditions attached to any invoice or quotation | Gls 2usall J Ga pdia Jlad a8 g 8,58 sl Aale
provided by the Supplier shall have no effect LAlad) g\ g AN (a5 5o ) J8S
and shall not form part of the Agreement

and/or any Contract.

1.3 In this Agreement, unless the context requires | <y al La 4805 &l & 400 ) 8) (bt sbw 1.3
otherwise, the following rules apply: 2l DA (gl
(8 A person includes a natural person, | geddll Sall 13 (A& gaddll mlhas dads ()

corporate or unincorporated body | #lsm a) Sasa CUS gl g LISV )
(whether or not having separate legal Y ol Alice 40 318 dpadd 4l (S
personality).

(b) A reference to a Party includes its | <kl i lias cijh ol ) 5,4 Jedi (D)
personal representatives, successors or LALE (e agld 5Ll g o GWAIA
permitted assigns.

(c) [A reference to a "Party" or the | s "kl ) 5 L&) o) sl o @] (C)
"Customer” shall be interpreted to | CLAUMN) ca gay (g idall Gaudaial M panl"
include a Framework Purchaser in the | ¢ 38l (3laia aSa of Gl B 4 Y
context of a provision relating to a | [.AuUsY! GLAWEN) G gay 5 idiall g 3 sal)
Contract entered into between the
Supplier and a Framework Purchaser.]

(d) A reference to a statute or statutory | i3 )3 ,La) ¢yl S asile Gl AUy s (d)
provision is a reference to such statute | sxall o) sl duay gl 5 ¢sial
or provision as amended or re-enacted. | & s G ) (M) 5L Jadi a lua)

A reference to a statute or statutory | b Ly g pdil) ) ¢l i3 Ga (Fisia = B
provision includes any subordinate Lolua) Bale ) o) Al
legislation made under that statute or

statutory provision, as amended or re-

enacted.

() Any phrase introduced by the terms | "elld & Lay Jia cilals Lghausd 3 e 4 )um e)
"including”, "include", "in particular" | (A 4tda sl 5} o) "RV ) "' Jadi" gl
or any similar expression shall be | il Glalsh daa e a3 Y g dand6is e Wl
construed as illustrative and shall not clalbhad 03 (G
limit the sense of the words preceding
those terms.

2. DURATION AND COMMENCEMENT Al gy i g Baal) 2
2.1  The Agreement shall commence on [the date | [ ###% ol 4l fml] (b 48U o3 Sl fay 2.1
of this Agreement or ****] and shall end on (A B AR (ALl Al JAaI] B i

[insert end date] ("Initial Term").

2.2 The Agreement at the end of the Initial Term | &l 8l 4d¥) 5 il 4l die 4B paad Sea 2.2
may be renewed for another, subject to the | s AT 85 ABEN) Laas jeay (ol sl (UG Wy
mutual agreement of both Parties. Ruix

3. GOODS Ll 3

3.1 The Supplier is appointed to provide the goods | (el (& 4a jaal) cily idall 4y, 68 SlLlal 3 sall i s 3.1
listed in Schedule 1 Agreement for Supplies (" Elhag) dmagis 2o M) JoY)
and Delivery ( Meals ]

32 The Customer[ and/or any Purchaser | Way [4843) caga gadall gl /5] Jeasll s 3.2
Agreement] may, at its absolute discretion and | sy 43U 3 58 Jigh AY <y ey (dlhaall o paiil
from time to time during the term of the
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Agreement, order specific Goods from the | s gigai aladic) DA e el G dlma piliay
Supplier using the Purchase Order Form, a LYY 03¢y gatal) JSAIl ¢ Hal)
template version of which is attached to this
Agreement.

3.3  The contract between the Supplier and the | cages gidall gl) Jranll g 3 gall Cm psal) dhall Jaidy 3.3
Customer [or Purchaser Agreement] in respect | by e @b idall g3 8 b g (a guady [SLEEY)
of any individual order of Goods will comprise | aub e Lagall JLaall) s),&l el gigaiy 486N
the terms of this Agreement and the applicable NGECI
Purchase Order Form (together, the
"Contract").

3.4  The Parties acknowledge and agree that: ehila e GlB8 gy Bk 8 3.4
(@ the supply of goods under this | (i 4B oda ey il idiall 3,65 JS Y (a)
Agreement is not an exclusive Ay pan v

arrangement;

(b) A purchase order will be issued for the | JSsa ) 83, sall @lia sl ¢l )l jal sl asws (b)
meals to be supplied to the Therapeutic | < gl 43S Alaaly Liadlall L33 ¢ g gl
Malnutrition Treatment Center for the | 4w JMA Wy ) 5 Al g duallial) b dauda gal)
total quantity of meals shown in the | o abl daswy asdl B clay DG gl
tender. These meals will be supplied | &> osh dajle e duwigally £ gl
within seven months, three times a day | sl slaily ),dd) jal b Baga gall cilpasl)
and seven days a week. However, the L LAY Qg gy JSdn 3 )il
institution is not obligated to supply all
the quantities mentioned in the
purchase order. The supply will be
done on a daily basis, according to the
requirements. .

(c)  the Customer may purchase from any | s 4glia sall (e aibia ¢)pd Jeaall S50 (C)
third-party goods that are the same as, ) (a3 gall L g AN Al oo ddlida
or comparable to, the Goods.

(d)  the Supplier may supply to any third- | gibéas s clyidall gudi 3,68 3,0l Jeaa  (d)
party goods that are the same as, or ol Lglia
comparable to, the Goods.

35 No undertaking nor any form of statement, | el 53N g <) 8 o cllal) ¢ g 58 o) Jae SsmY 35
representation or obligation shall be made or | (sl (ahais Lasd Jrand) J8 (e Lglas o3 28 A3 lic)
be deemed to have been made by the Customer | iy ABURN oda cagar  dgsthall il idal) dad
in respect of the total quantities of values of | ¢ cubul o AN &l o yu A AT o (58 519 35 9al)
the Goods to be ordered by them pursuant to 138 cpa o gl s gl 2gas
this  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 i) w4
4.1 The price for Goods called off from this | Wi 48N oda (e Slilal) dolad) a gy qludial aly 4.1
Agreement shall be calculated in accordance | (« @alciasll Jgaa 3 Basaall Laa yal) jaudl
with the reference rates on the BOQs(Aneex B el (i

and the financial offer.

4.2 The reference rates for the Goods shall remain | ALd & g A cly idall Lo jal) Jaud) gras oS 4.2
fixed for [the duration of this Agreement A BN 5 58 Il gha yuamall
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4.3  The Supplier shall: Olajsadl oo 43
(a) provide a competitive price for the | gm> f bidall bl aw o 2y (3)
Goods at all times; and ccild g
(b) advise the Customer of potential | sl Clilss) ) gagpuads Jranlld gdiall a2ty ()
savings for every order placed by the Sl datly o) i itk JS 8

Customer.

4.4  Unless stated in Schedule 1 or the applicable | sl,&ll jal zisai s Jo¥) @ all 3 ) sy e 44
Purchase Order Form, prices shall be deemed | «diailly Citaill Jlad) Jadd diguw dy Jganall
to include packing, labelling, carriage, | aswuy «CrAN (Jrasill (il (JA) it
insurance, delivery, storage, royalties and | 3agd) Clada cillSiy ((Qang Of) Aad iy el A
licence fees (if applicable), quality assurance | €laally cquil ulally caguull apanyg 3agal) Jandag
and quality control costs and all other charges, | ¢» quw ¥ il pads o e ¥ 6 AY asmdly
taxes, duties and impositions and shall not be )
subject to alteration for any reason
whatsoever.

5. INVOICING AND PAYMENT dadly LA 5
5.1  Invoices for purchases submitted under the | ) S8l qagay datial) iy idial) yfish Juy) @22 5.1
contract must be sent to the customer at the end | L g g dlaia ) gildl) ¢ 685 0l g s IS Ailgs Jrand)
of each month. The invoice must be detailed, | 355 ga @&,) g By JSg g JS A cilbagll 2
indicating the number of meals each day and | JSuall 8 A sall cilh ga Jb (0 dile 2B ga (a9 aDE)
each time. A daily receipt signed by the | 8,si JS g giad Of g . duard) (ouda g 3 JSG) o
organization’s employee at the center must be | &4l 2o zasal] 85 s8iall Aleall Gida calhal) G Lo
attached to the invoice in a form that satisfies | 4xlael) dall A sall O gie ] M Adlea ) g [ Jgaral
the customer. Each invoice must contain the prlail g A ) il g puaSay i o sS 14
order number according to the currency stated
in the [applicable purchase order form] and
addressed to FMF address, kahormakser ,14

Oct next of the ministry of education]

5.2 Correctly rendered invoices will be paid either | 45 (g<aé 8 maia JSo Aadball i) gdl) aw albw 52
within 45 days from the date of invoice or | asbed gl (e as 45 DA ol 5,938 &l Cse a g
within 45 days of delivery, Ll Lagal ddsliayl)

5.3  Without prejudice to its rights in Clause 9.1, | Wls asaiall 43 gha o 2ol (g cdliay Jranll aiiny 53
the Customer reserves the right to withhold | adally aLdll xie) i adull e glisa) 3 9,1 i) B
payment or (where payment was already | desiall il idally gl Lad J) ga¥) 313 i) calla (Jadlly
made) request a reimbursement in respect of | ze &) gia & of dagh ya gl Anma CuilS L i LAY
Goods supplied which are defective, rejected A Jgaral) il gi/ g ABLEY) cilillaia
or otherwise not in accordance with the
requirements of the applicable Contract.

5.4  The Customer may, without limiting any other | Cibail Juw ol 48g8a e 2l (g4 Jraall Gay 54
rights or remedies it may have, set off any | 4 48aiua 4l Ml 4 aady o d daliall 5 AY)
amount owed to it by the Supplier against any | 13 ca gay ) sall Lgiaioy dalla e 4l ¢pa 3 5al) o
amounts payable by it to the Supplier under the (el
Agreement and/or any Contract.

5.5  Allinvoices provided under this Contract must | 4883 sl 138 i g dadial) il il a0l 5.5
be accurate and complete including a correct | ais .guaal) sl pdl quth b ) o Jaidd Gf g cAlaSicua g
purchase order number. Where any invoice | cubul o ) 13 o gay datlia 3 gild oY Jaanl) (b))
provided under this Contract is rejected by the | & «lid B Lay AlaSiia j& gl 488y & 3,538 ¢
Customer on the grounds that the invoice is | wa dgage & ol (383 5 1Al qih 28, Gl Al
inaccurate or incomplete including if the | b o pUs dAaaiaa 3508 adll sy i 3 5all o
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purchase order number is inaccurate or
missing, the Supplier shall re-submit a
corrected invoice upon the Customer's request.
For the avoidance of doubt, correct invoices
shall be payable within 15 working days of
receipt by the Customer.

gé dasnall ) gdl) g.\ QAN ekl g Suaal)
2 el 23l G U (e Jas a5 15 Qg

CHANGE TO GOODS
UNAVAILABILITY OF GOODS

AND

W 50 i il il psis

6.1

For each Order, the Customer may at any time,
in writing, make reasonable changes to the
Goods described in a Purchase Order Form. If
any changes cause an increase or decrease in
the cost of, or the time required for the supply
or performance of, such Goods, an equitable
adjustment shall be made in Supplier's fee or
delivery schedule, or both. Any Supplier claim
for an adjustment must be asserted within 10
days of Supplier's receipt of the change
notification, and must be approved in writing.
If such adjustment cannot 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.

1) coth (G 3l Lad by ol B Juaall gy
il idal) e ol JO8 eSOl e (A ghaa ) s
) QA Coaads 13) g 81 A0 yal 3 gad B 8 gSaall
@gm ?‘}m\ Qéjl\ Ji m\gédbali Ji Bal 3 U:Lghgé
s Jale IS Al (ualy o) caag (AT gf iy i)
s A88) gall oy of g aleal] 36 ga g1\ 9 3590l 2 gy
Caabl 10 JBA 8 3 5al) qila (e Jpaaill it 6 e
488) gall (iSaal) (e 0S5 Al 1), pdil) Uad) 3 gall aDliu)
Clialgall £ gl Jaaall jean ccdhmil) Al o
pshy Ciga Jladl oda B o<ly cllall plal) ol Al
Gun s Y les 0 3 ) gal) LS Al (5 by (el
oda (adanl Al ghaall il ghdll JS MASL 3 ) gal) o ghim

L)

6.1

6.2

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

oo Agine @il sl cdy ol A asall e
Clatl Jgia gisal b e gasaaiall el idal)
Al Of e 25.6 A g @ gala el a sl

b g,

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:

4ab gl Jla (B Jrand) JUadly 168 a6 O 3,04l (Ao
gé#,\sﬁsi:&,ujt ‘QQJM\.\”J&'UJG&JAE?&
1t le (o palall il fidial) anlud 3o 5a

6.3

(@)  aPurchase Order Form; or

S eslpdl i zisad  (a)

(b)  Schedule 1 to this Agreement.

AR ol e Jg¥ @) (b)

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 Schedule1 in
accordance with Clause 6.2.

G (6.3 i) gy JUBAY) Sl 3 all ol 1)
Jlals 3y 9al) ald 1319 ,19,2 2id Lad g shal) plgl) Jraall
Geaad Gkl oy ((9)6.3 ) ey ld)
cluasl) Joia gisal B sl clidall day

6.2 3l Bd g JLall (2 2l g

6.4

THE GOODS

ikl

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.

O by Al g (2 Gad) Al O ey 3, 94) ey
A e o) ol Ry g a4 090

7.1
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7.2 In providing the Goods, the Supplier shall: b Lay a3 gall o g el idall i aie 7.2
(@)  ensure that the Goods shall correspond | il sall g ciua ol g iy diall Gl Gl (a)
with ~ their  description  and | gisai caag Oy ABEN) 2 lgle (o guaial)
specifications in the Agreement, and if | s il ga i of ullal) 13y Galdd) ) J&) al
applicable, the Purchase Order Form | «i byl 38 ¢ Lgale U a3 3303 (3ily
for that Order and any other | &mddll clibiadl s ae @155 Ly
specification or quality documentation L Jperal) dpapliaiill
agreed by the parties, and that they
comply with all applicable statutory

and regulatory requirements;

(b) ensure that the Goods shall be of | ssiwa @l (oS Cuay deliadl Baga e (b)
satisfactory quality a9l Cun (e J gia

(c)  use the best quality goods, materials, | sslaally Ngally <lijidiall Juadl aladiul ()
standards and techniques, and ensure | Lef g 4l Ga L ld e aslilly el
that the Goods, will be free from | 2 Uiy desidiciall 3 gally azasailly (3l
defects in workmanship, material and LJandl
design;

(d) ensure that the Goods shall comply | &gl cldbial aeal JEY) glaa  (d)
with all applicable statutory and | il Alall @i dlull  Apadatl
regulatory requirements relating to the | sy aMiul g (g ATl g ccislaill g (Chuiuaill g
manufacture, labelling, packaging, oy yidiall
storage, handling and delivery of the
Goods;

(e)  ensure that the Goods are stored and | <igb A giady ol idall cpidd g Sl (e)
shipped under such storage conditions | (& <l idall o Blal) (ladal duulia ¢33
as are appropriate to ensure that the Jragil) oles U B Y IS A Sa Al
Goods are maintained in good
condition at all times during the
delivery process

(f)  not do or omit to do anything which | & JSéy dipaill ate s dipaill o gliia¥l  (f)
may cause the Customer to lose any | 4 sa g dalu gl duad 5 o ¢))A8E Jrand) (o o
licence,  authority, consent or | Jas el 3 B 4de sy mypai
permission on which it relies for the | b idall o sainy ¢ Jranll (e 46 3 5all
purposes of conducting its business, Lo iy gl
and the Supplier acknowledges that the
Customer may rely or act on the Goods;
and

(9)  notinfringe the rights of any third party | el oi o GG Gl o) 68a gl a2 ()
or cause the Customer to infringe any Gl Al e oY Jrand) gl
such rights.

7.3 The Supplier represents and warrants that it | <ijayls gad g o dpaa Gadaygsall g2y 7.3
has obtained and shall make available to the | il da DU gasd) il g cild) gall g g ail) g il g3¥) 5
Customer all licences, clearances, ABIETY) Gaa gy ALl 31
permissions, authorisations, consents and
permits necessary to carry out its obligations
under the Agreement.

7.4 The Customer reserves the right at any time | gasdy W Lid) g &l Adal) gasd 8 disy Lraall Biiay 7.4
before or after delivery to inspect and test the | €lid g« idall (A 5l guieal Lgad 5 g Al Alal)
Goods and inspect the premises where the | oiiball addiay o) Joaag oty ol andudl) Jib cdg ol b
Goods are being manufactured or stored. The | Jsall aliidial ledal Agira Jibuy 4ol Joarll gl
Customer's _inspector may adopt any
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reasonable means to satisfy himself or herself | @ijgally 4P dlally Jeall iy dayauall
that the correct materials, workmanship and/or Aot
care and skill are or have been used.

7.5 If following such inspection or testing the | ass Jrasdl @l 13) () LAY o) el 138 ¢l p) 23 7.5
Customer considers that the Goods do not | 7.2 Jajddl 8 diuall 3 gall Cilagad ga iy fidial) (381 g5
conform or are unlikely to comply with the | Juadb Saaad) a gy o gen clgd Jiiad G ra sall s (e
Supplier's undertakings at Clause 7.2, the | 43sis dujles 41 jsag 4dld o aGil labg g cllly 3 ) gall
Customer shall inform the Supplier and at its .9 A g
discretion may exercise its rights under Clause
9.

7.6 Notwithstanding any such inspection or | Jesl LSaY of pasdll Adee i e B (2 7.6
testing, the Supplier shall remain fully | 13 sy ¥y «bidall o Adalsll 4 ggmall 3 gall
responsible for the Goods and any such | s dal)13a qu gy 3 gall cilal 33l (e JLEAY) 5f (anidl)
inspection or testing shall not reduce or | w u3al sioa) & Gall Jaeal) dliagg dgile A5
otherwise affect the Supplier's obligations | 4ilsl ey Jsall Ldi sy (aaE clles § Sla gadll
under the Agreement, and the Customer shall Al
have the right to conduct further inspections
and tests after the Supplier has carried out its
remedial actions.

8. DELIVERY pdeatlf .8
8.1  The Supplier shall ensure that: tok Lae Sl 9 jpall oy 81
(@) the Goods are properly packed and | A& lginaliy puaall JSadl il Adall (s ()
secured in such manner as to enable Bas Ala A lgiga s ) Ll sea s grands

them to reach their destination in good
condition; and

(b) each delivery of the Goods is | <biidall aludddes S ga aludid Sl g2y (b)
accompanied by a delivery note which | &g «(229 Of) ¥ aduy ¥ f i g
shows the date of the Order, the Order | Jau ad, €l 2 Lu) lgiasy b idal
number (if any), the type and quantity | 4aldll clabilly ((oSal s @by bdal)
of the Goods (including the code | Gaiwall awadly (waay o) AL
number of the Goods, where | adead S 1)) daad  jlally iy idall
applicable), special storage instructions Lclads Jd o oty iy idiall
(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 | Juadl clelu g & Juaadl b e szl ddl  (C)
Customer outside normal business | skl el A cibthial) 4l Jaf e 8aliaal)
hours, in order to address the uauldal) B gl)
requirements of any emergency in a
timely fashion.

8.2 The Supplier shall deliver the ordered Goods | s3 il (& saaal) GlSal) ) 4y slhaal) iy fidiall Syl 8.2
to the location as specified in the applicable Jrand) claglail W 5 5f Alual
Order or as instructed by the Customer.

8.3  The Supplier shall deliver the ordered Goods | 53 qullall (A saaall dasall A] 43 sllaal) iy fdal) Juw)) 8.3
[on the date specified in the applicable Order / | s) [Js¥) @iall & Basaall dia 3l dlgall LBhg / Abeaal)
in accordance with the lead times specified in (Jand) laglail Wb
Schedule 1] or as instructed by the Customer.
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8.4  Delivery shall be made during the Customer's | Jweall drac i Jandl ClB g DA ¢ s iy idial) Jra s 8.4
usual business hours unless otherwise agreed. LR ANMA e g Al ol La

8.5  Time shall be of the essence in respect of this | & 2ugall J&é 13) .8 aidly (3t Lad U ja g2 ciBgl) yiay 8.5
Clause 8. If the Supplier fails to comply with | JSAY) Gedy 8 2l & asaall dyia 30 Jag pddly o) i)
the time requirement referred to in Clause 8 | (s Jeanll (3ay cdiall cagay o AY) ABgia (e b
the Customer, without prejudice to its other | Jiad i S8l 138 s gar s AY) A3 gha e sl JAY)
rights under the Contract, shall be under no | Alsfa yé adliay Ll (sl Lagd Slaadly ol 530 (6f Ca
obligation to make payment in respect of any
Goods which are not accepted.

8.6  [Option 1: Delivery of the Goods shall take | ¢» sl sie cly idall aled dlee JaiSi i1 LAY 8.6
place on the completion of the physical | s Jrasdl ) 4BSy o gal) JB (e Lgd Al Jad)
transfer of the Goods from the Supplier or its | Jiliy qulall L& 4ide (a gaiall asdedil) o)) gis B ADIS
agents to the Customer or its agents at the o iy jidial) jhlia g 4SLe
delivery address as set out in the Order. Title
and risk in the goods will pass to the Customer | 38l (8 3 sba s UTialy asbudil) dples alad) 3 ey Jpanl)
on completion of delivery of the Goods except (8,7
what stated in 8,7 claus.]

8.7  The Customer shall not be deemed to have | s o 4lgan sy ¥ adbiay A Jaaad) Job oy 8 8.7
accepted any Goods until the Customer has | 4sles slgii) day lguaadl oy fidiall aMic) 2y 4 ghaa
had reasonable time to inspect them following | 4w 5,8 ¢gaé A Ba¥ @dis) Ja b ol caulol
delivery or, if later, within a reasonable time | s ¥ (b idall B LaS Gige 4 geds A ghaa
after any latent defect in the Goods has | e sl gusa Jsd Aliay aDELY) 5 Sa lo adgill
become apparent. Signature of a delivery note Srand) il (e
shall not constitute or imply acceptance by the
Customer.

9. CUSTOMER REMEDIES Jrard) by g 9

9.1 If the Goods are not delivered in accordance | % s 43 Jgerall Siall Wdy iy idal) andud Ay a1 1)) 9.1

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:

JEla v haiilly gaadll clles sy Jaad) aag
A gl g 7.2 Al B gl 3 gal) Calagarl il jidial)
Jse Y ol L adall a3 i Lgadliadly il i) & g Lgd g

;@Lﬂ\dhdﬁ\l\dwwﬁﬂ‘gihb&oiw

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

Alall g3 atal) o ABLEY ¢lg) @)

(b)  to reject the Goods (in whole or in
part);

(i S ol Sals) iy il g2b;  (b)

(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);

b idal duad gl gMa)l sl Al ()
Al gb yall il jliall el iy (i gl cAula gd sall
(B a3 ) Shals

(d) to refuse to accept any subsequent
delivery of the Goods which the
Supplier attempts to make;

sl Jslay abas ol Jsd oo gl (d)
s Llua 5

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

Giok 08 2,54l (e A jle ST 6T Sa i) ()
(G ik e ALy il e J guaal
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®

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.

Al gl ¢ AN RIS 6T (o Gl gailly dullaal)
ISy Al (585 (Al g Jrand) LSy B i8S
i sa ATl AT B 3 jsal) BUS) e L

L AL i Gl B Lay Siad)

U]

9.2 Ifany Goods are so rejected, the property and | & agia shliall s dslal) o cailias o) 028, 2513 9.2
risk shall immediately revert to the Supplier | <liy Jhliall daaiyg ol O) 4dde gy cau5al )
and the Supplier shall arrange for and bear the A g yal) il i) Bals) gl i)
risk and expenses associated with the
destruction or return of the rejected Goods.
10.  WARRANTIES Glilaall .10
10.1 The Supplier warrants to the Customer that: ek L draadl 3 gal) aay 10.1

(@)

it has all authorizations 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;

Ainall Ci) JhY) e (e pasd) i) ABLS A4S
LS e Aaa A Aal il gAY
9l ey 5 gf i) 98 (sl JNAY (g0 iy yidial)
kY Ggia ol o Alu Clajlas gl 206
L P Adaa Gasdl il asan Azal Gl g A
A Jal axhy ) g Ay pli gl g SBadl Ll LY

tdsand) Gl o gl dlll, 4l

(€Y

(b)

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

@Y Al @ clibial) aaa o Jrandl £3M)
9 Al il jlan 3 g8 of cilag il of (padl 5B
Jeand) ) iy idial) & ) iy Adlaia

(b

(©

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 A 558 Ay (Jrandl Aadial) Cila glaall aran
B s sl (e gl 3l Aal gy oAy g i)
Lle i cilplbal) apaii Ades A s e
BB DA i Al o) Aglial) J3 Ales ) (2 gl
e oady Lad Aifay ALlS i) Ol
oda Ad Cuadd M) cdgll B daldl il gal)
B Gl s gl cbaet Al il aa ccila glaal)

¢ uali 099 Jraall ) il glaal) 038

(©

(d)

the Supplier, and all of its directors,
officers, employees, affiliates, agents,
suppliers and subcontractors, are not
themselves, and are not or owned or
controlled by any party that is, targeted
by any Sanctions and Export Control
Laws;

Adligay Adgsuay Aiple gy sl
O pgre dBlalally dydjgag ADS gy Apuilag
Gl B U (e (bagians o) emald i (L
cal gl cuSslaa ) @l jalal) %5\).&3 Gl gial)

£l 9810 038 (e Cidgliana Cipha (51 B o

(d

©

and the Supplier is not aware of, and
does not have any reason to suspect,
any breach of Clause 12, and it is not

@Mww.ﬂ é\@.ﬁj!@k‘-ulcu«glb\
Q.\S\gi,ahuhw‘gﬁh)&ﬂ«ﬂw\éi&‘,h
PR JOTRRYY WMU\@MWUM\

©)
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aware and does not have any reason to | ¢wil s 4l dlgii) hal b jhll fa ) G s
suspect that performance of this el jabial) 4.8) o g iy ghall
Contract would put either party at risk

of breaching any Sanctions and Export

Control Laws;

(f) it will not and will procure that none of | 38 gi e ) S gae ) Joiy 254l a5y o @
its employees will accept any | 2.5 sl 2,54 ) (e Aallall pdliall (e la il
commission, gift, inducement or other ¢ Jraadl Jalina
financial benefit from any supplier or
potential supplier of the Customer; and

(@)  none of its directors or officers or any | ¢ ¢l sl 4ssmn sl diia 00 gl N 2 5Y (Q)
of the employees of the Supplier has | Jaisa gl (s 3550 ) 2o Aaliaa (5] 44dli 5
any interest in any other supplier or | i (& Aalas claal ) L) ki | el Jaanll
potential supplier of the Customer or is Jrand) g i gl Alalaa
a party to, or are otherwise interested
in, any other transaction or
arrangement with the Customer.

10.2 In case of any situation constituting or likely | (¥ ¢ O Jaiaall e 5f JSa clga 5 Cigaa Jla 2 10.2
to lead to a breach of a warranty in Clause 10.1 | 3,3 JM& 10.1 il b 5 s83all cliladall aaf gl
during the term of the Agreement, the Supplier teh e sl o g ABUERN o2 Gl
shall:

(@  notify the Customer in writing and cllgiil by Al 090 ey LS Jpand) U3 (a)
without delay of such breach; and

(b)  take all necessary steps to rectify this | 13 & )il 4y gl cighdll awa &3 (b)
situation including replacement of the S gal)
relevant Goods where appropriate.

The Customer reserves the right to verify that the | ssiail &5 ¢ (g8a3l) 8 dBay Jaeal) Biiay ()

measures taken are appropriate and to request | J3& (o ALY @ ghdl) AT all g dyalial)

additional steps are taken within a specified time | 4 345 b GUEAY) a5 B (Basaa d3ia) 5 b

period. Failure to implement the requested measures | (gsial) oda JA3 ¥ 5 calal) slad] ) 4 pllaa s

may lead to the termination of the Agreement and/or 19 a5 A Al Jaead) (§giay

any Contract. These rights are without prejudice to the

Customer's rights in Clause 19.

11. KEY CONTACTS AND SERVICE iy yidial) daa) a9 A ) YLD g A1
REVIEWS

11.1  The relevant contacts are as follows: 1o Aal) cld auaiy) clga 1101

Customer Supplier 38l Jlasl 4 Jeeall Jlasl 4>
Contact Contact
First contact Name: [**] Name: [**] [Pl [ pwd) d¥1 Jlas¥ &>
Title: [**] Title: [**] [ s g1 [ Faadsgll
I[E*n:?ll address: I[E*nljul address: [ g STl | [ s 7SI gl
Tel: [**] Tel: [**] [* st ) [F kst d)
Second Name: [**] Name: [**] [ Fpad) [ ps¥l Wl Jhasy) 2
contract Title: [**] Title: [**] [ Fagdsgll [haadagll
I[E*rziul address: I[E*rziill address: [ s ST Al | [ i 7SI g
Tel: [**]Tel: Tel: [**]Tel: [kt [kt
[773072646] | [774498773 ]
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=' 5-! . 2 - & i “ . O
11.2 Purchase Order Forms may only be issued by Gaid ;‘fj; :j;z dﬂ:ﬂ::; fg@‘ﬁy;m 112
a person named in this Agreement as a é/uﬁid&hﬁf-ubwﬁ{@s‘:dﬂaﬁuﬂi tis
Customer Contact [or identified to the | = "~ ’ e & ﬂ;
Supplier as an authorised delegate in writing /
in Schedule 3.]
11.3  The Customer reserves the right to conduct a | e 48U dpen; daa) e s3] 4 Allay Jraad) Biiay 113
formal review of the Agreement after 12 S 12 s
months.
11.4 The Parties shall carry out regular reviews of | 43U dakiiia daa) s cliles £1a) (il Jo cay 11,4
the Agreement every [2] Each six months . The | 4aalall cilelaia) Jaidl of caag , sl 4l JS [2] JS
review meetings shall comprise the Contacts A1 2 A Gy sSaall paldly) e
named in this Clause 11.
12.  COMPLIANCE JEy) 12
12.1 The Supplier, and its suppliers and sub- | bl ¢ dza Gedblaiall g 4adjgag 2 gal) aghs ol e 121
contractors shall observe the highest ethical | ¢l sal) asad JUia¥ly 4E8MAY) julaall of ble) jay
standards and comply with all applicable laws, | &} 2 L) dlud)l o) gilly clayydally dalai¥ly
statutes, regulations and codes (including | Jasdl Aaaial 4dgall Jaadl ulaay Al ey il
environmental ~ regulations  and  the | e &bl (el Dlaad g JUkY) Alee Jga 438 gl
International Labour Organisation's LAYy
international labour standards on child labour
and forced labour) from time to time in force.
12.2 The Supplier, and its suppliers and sub- | 2 ol e daa (padlatiall g 433 549 2o gall Ao JBay 122
contractors shall not in any way: b e JIsadl o Jla g8
@) engage in transactions with, or provide | 4alwall clelaal) ga clalaa 4 A Jagil) @)
resources or support to armed groups, | 218 sf cily giall auads Al cilelaall g 318 g
individuals and entities which are | 4w W AN i cila YL dAall il cilaliiallg
sanctioned, or individuals and fld YL 8yl gl B il
organisations associated with
terrorism, or otherwise be involved
directly or indirectly with terrorism,

(b)  be involved directly or indirectly in the | gl 2 jdlua p& ¢ Hdla JS& bysill  (b)
manufacture or sale of arms; dlgay ol Aaludl

() have any business relations with | oal £ 4Y clagtall ga dos clie A Jsad) ()
governments for any war related fgaly A Lyl
purpose; or

(d)  transport the Goods together with any | claa 4l ae s N Gia cljidadl J&i (d)
military equipment. Ay S

12.3  The Supplier shall (and shall also require that | castadl g e qllbig) gall ashy o @y 123
all of its directors, officers, employees, | 4 dalll CULSI g 4! Galalad) (uddh gall gyl g gmuall g
affiliates, agents, suppliers and subcontractors | Le (abll cshldl (e daa (pablatially 43509 A g9
shall): b
(@  obtain any licences, authorisations or | <Us¥) ol mlaill g gadl il Je Jgasll  (a)

permissions  required under the | 4Blyy Clghall (i@ caga dglaal
Sanctions and Export Control Laws or | 4a3Sd) dauaial) ¢yl &) (e W & g <l jalual)
other applicable laws that are required | s «J& of cas o cdy g5 of <3 il g ¢ parail
to export, import, supply, sell, | sl maln o e ¥ Aaal Alag
transport, or broker any hardware, | Wk 4esd gl Baslua gl ao2 gl Laglgiss
software, technology, support or | (& Lay) Siad) 13 G gay 436 Gagy (e gl 3y 94l)
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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
Purchasers or their agents] at the
relevant delivery address), and shall
further inform the Customer [and the
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 Purchasers] to
apply for or obtain any further licences,
authorisations or permissions.

¢l e Jpaall  paad) ¥ JUall Jasu o dlld
o albidall paall da¥ el gadl
ADSy gl Jpand) ) Ade ALty 5 354l 32k
§ Adia ‘53 3\) ilal) ‘5:\ f,,d:.uﬂ\ Oleis gé
Jrandl fly gl (((ADMSy o) ABEY) G gy
sl g gl Gl (AAUY) G gay (il )
S asdl i Laglgisill of mal ) gl Cilaaal)
358l i Jay) gudall Aadal) daddll g Bacliwall
Ay cligiell (il ey L el
Aal) il claglral) 488 adhy o5 ol jalal)
(B G pay (g Sidial) gl Jand) gty (A
9 oasdl Al (e da e Jguanl) cullay auil

s g e s

(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 Purchasers] or
received by the Supplier from the
Customer [or any of the Purchasers] in
accordance with this agreement);

— Aalai®y) 3 ) gal) gl J)sa¥) cpa s Aall) pae
¢l Aadidd ol mllal — e 2 ) e (S
il gal) () 8 ) g8 (randa A j2e A ol i
ol (pa Adagiua g @l jalall o 448 i
Al ALy sdilse ol il JSdy (s B
Lsall i 2w Laladl 3)ga gl JIgal g
e (Al el gl ) draad) oo Al
Cra ) sl ) drandl e 3 gall Lgealiaal g (ALY
ol alsal uagay  ((ABUEN) G gay (il

(A

(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.

Ompeatil) Ailiga placdy Jrarll B93 lasa
O g A Ga drand) Sy o ad Sa g ) 589
il Uadl gy ey ghad) ailgh A plan¥) oda
AL Cladd aill Jpenll g dBlaiall CAY
dranll planll) 4apali 38 3 gall 25Uy Of Ay y
G935 s Ay i ) 4B ga gan E30) (1
sk Gk oo e g Al agilanls Jhand)
Jewaall 3sall o by daddll adie S

A 3013 Al agiBhl ga o

(©

(d)

the Supplier must ensure that it
regularly checks its staff, suppliers and
sub-contractors against sanctions lists
and must immediately inform the
Customer of any apparent correlation.

slaul 3929 ate (e aliiia JS& (381 (lada
Ol Ghlal) (e dra (paBlaiall g 435 90 g 4l g
se il o Jaaadl jUad)g ccilygial) ail g

Aaa) g e 4 il

(d

©

not do anything which would cause the
Customer [or any of the Purchasers] to
be in breach of any Sanctions and
Export Control Laws (including but not

g (B ) 4l e g b alll pae
(AR gy (il O gl 9l ) Jaard)
Lie) @i piball o 480 g <l giad) oyl g8
Al e dgall 458 paadl ¥ Jlal Jaw o

©)
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limited to supplying items from | e3¢l (Sas aladin g 3,68 o Of (Ary Laa Lial)
country of origin which would mean | ligiall (il cagar 138a QoS 3 gal)
that any conceivable supply or use of (S 3lal) e A8 )
these items would be restricted under

the Sanctions and Export Control

Laws).

12.4 The Supplier shall commit to the Customer's | Glka eabodil) atey Jranl) gl JEaY) 39l Ao g 124
zero tolerance approach towards sexual | Ghadlly (Ghsadlly cCpmauiadl Sgiily JRiuY) za
exploitation and abuse, harassment, sexual | «4d,gas cdsgall Jo Gy salill g cqu Jill g ¢ ouadal)
harassment, intimidation and bullying. The | «alll ase JISEY) (e JS& s ) (e daa aBlatiall g
Supplier, and its suppliers and sub-contractors b Lo ALl gl of calidl) Al glaa )
shall not in any way engage in any actual,
attempted or threatened:

(@)  sexual exploitation or abuse of a child | Les «JikY of Jalal iadl digiiy) o SMEYI (a)
or children, including but not limited to | slsie¥! jaall ¥ Jial) Jow e dld
physical ~or  emotional  abuse, | «JMiuMly Audlll  Bslu¥ly o Alawal)
exploitation, neglect or any other form | ssw JW&I e AT J8& @l s Sy
of maltreatment; t4lalaal)

(b)  sexual exploitation or abuse of adults in | Olswd) ¢pa Cplll udad) AN o Jasy) (D)
vulnerable populations, including but | ¥ JUall Juw o i B Ly (Gpfndaival)
not limited to the Customer's adult | Culelally cJaand) (pa Cpdldl Cauiiceal) juaal)
beneficiaries, and the Customer's staff t4alian g Jrandl 5l
and representatives;

(c) sexual  harassment,  harassment, | s «cu AN g (GEoAN o) iall EaT (C)
intimidation or bullying of the | ¢l o Alies g Jaandl sA Cplalal) 1 yalil
Customer's staff, representatives or of Al 138 alsal 345 oL dna Jalaly padld
anyone you come into contact with
while delivering the terms of this
Contract.

12.5 The Supplier shall ensure that its employees, | 4,549 4xiligay Al Ga U 3ysal o oy 125
suppliers and sub-contractors are aware of, | AUl clubudy agdg ale o ol (e daa pablatiall g
understand, and adhere to the Customer's 2 QLY g ¢ Jpandly dualil)
policies:

(@ UN and FMF Suppliers Code Of | Awwsally sasiall aadll (i sall sl 221 (a)
Conduct attached as Schedule (Annex (Annex D) ad, (88 4 dxilaall dgahal)

D)

12.6 The Supplier shall take reasonable steps | JUall s o Lgie) Alghna il ghad 3 gall M iy 12,6
(including but not limited to having in place | cladal (daslial) sl 2y Cilubpad) Gkl pasl) ¥
adequate policies and procedures) to ensure it | s cilisa gf Blaia b ABe 3 3 Lay) 4lary 4ald
conducts its business  (including its | clubwdl JEaY) e Al A8k (4 AT Sy
relationship with any contractor, employee, or | laglea ;A b o 2l Jrarll athy LS da) 3Y)
other agent of the Supplier) in such a way as to Al 355
comply with the Mandatory Policies, and shall
upon request provide the Customer with
information confirming its compliance.

12.7  The Supplier shall notify the Customer as soon | ¢} Gigiay 4ale 3y Jrardl 3 5all Jbiy o ey 127
as it becomes aware of any breach, or | lSiyl Aglaa o il Gigan b oldd¥) i g
suspected or attempted breach, of the | Jseadl iy of adey )Y clabadl digsil
Mandatory Policies, and shall inform the | dluall digiiy) (e gady diall o) a0 ALalSl) Jualdilly
Customer of full details of any action taken in Al
relation to the reported breach.
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12.8 The Supplier shall cooperate with the | (& <lidas 4 8 Joeal) ga (gladll 3 5al) oy 128
Customer on any investigations into alleged | Jiw e Wa g cdaal 1Y) Clubadll o g Jall (3 A1 s
breaches of the Mandatory Policies, including | <laiiwall ) Jdsaglly gaadll jaall ¥ Jdal
but not limited to inspection and access to | sl «3AN Uglaa o (G AN (@bl Lad (piligally
documents and personnel related to the breach, A A olady)
suspected or attempted breach.

12.9 The Customer may provide training or | ddtes iy 3,5all dgall o oyl g8 Jraall S50 1209
materials to the Supplier on protecting | d4idly iy Gabdadaicadl Glully  JEkY)
children and vulnerable populations from | . aiill g cus il g Gaoadl) dadla ¢lin g «Capmdal)
sexual exploitation and abuse, and on anti- | s cuos @i AS e (Jrand) il o 3L cajpall o
harassment, intimidation and bullying. The | susall Al JSg i ol «ciliga gi cBblaia i aa 394
Supplier shall, at the Customer's request, share | s Cuiicall i (Jrandl LAl ga ga il JSy Jual s
any training or materials with any contractor, SAlal) )38 3,45 pUS ¢ 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 | ¢sidal) ghdsaall Lihigal plowd) o ajsal) @81 13.1
[(and the Purchasers')] employees, agents, | sty Cuigall Ay i g ADS gy (CLAEN) G gay
professional advisers or other duly authorised | g (@839 gands Jga¥) qua (paia gial) Guliiaall e
representatives to inspect and audit all the | W g Ailaw g 48l gl g 4kili g9 4y gall Appulaal) B
Supplier's books, documents, papers and | dima: sagasall cilagliall dll A Loy ccilagleall (1
records and other information, including | 4sas 3isagall Claghiall &3 B Ly Ay sl
information in  electronic  format, and | sl (il gally Allaiall Claglall Lgday Ay sasl)
including information regarding the Supplier's | <3 ¢ AY) duaddd) clitally 354l a Cpllally
current and former personnel and other | ciaalsally aldll Gl 2% 3 sall Ly Jalliay A Al
relevant personal data held by the Supplier, for | vaily fudly cluld@yly (Clagadlly dgbual)
the purpose of making audits, examinations, | sl @) 59 BN ola cilullaiay JULY) o (38
excerpts and transcriptions and for the purpose | dwwsall Adle Jadal @gial) oda (Ui pagi o
of verifying compliance with the requirements . Agilaall dgalat)
of this agreement . The Supplier agrees the
extension of such rights to duly FMF donors.

14. INDEMNITY clagedl) 14
14.1 The Supplier shall keep the Customer | &dSill araa oo Jalslly Joand) Gl griasall oy 1401
indemnified in full against all costs, expenses, | «(Bodkall x5 8 ydluall) Kludlly ) pa¥l g Cilddil)
damages and losses (whether direct or | Al dsigayaui gl a g g el £ g i g8 Agf Sl 8 Ly
indirect), including any interest, penalties, and | Laii il g saua Lgn aSA i Jrand) Was i a2 cilddl g
legal and other professional fees and expenses 1h Laa ol (3l i oo

awarded against or incurred or paid by the

Customer as a result of or in connection with:

(@  breach of any warranty given by the | ¢10 Jhddl 3,54l (e pdie Glasa gL JJAY) (a)
Supplier in Clause 10;

(b)  personal injury, death or damage to | Jlsayl o Blagh eVl o dwaddll cllayl  (b)
property caused to the Customer or its | casilisa (o ) o) Jrandly Gali Al cilSliaally
employees arising out of, or in | as B qem @bl g ge lam Al
connection with, defects in the Goods, | & sl 4xa g 5ad A aal) ) by dal)
to the extent that the defect in the | sl 4xilisa si 3 gall 4y ald La ) Ciladdl) apals
Goods is attributable to the acts or | 1sli& La gf bl (e daa cpablaiall of 4DISy

A
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omissions of the Supplier, its
employees, agents or subcontractors;

() 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;

S Al Mg (e Aaali Jradl 8 s 22 6l ()
Al g Sl il 4y i 4slal) (3 ghat p g0 Sall
pladiul o aogh bl Led o oo L
Lo ) oo all dgd (s ad (s &) aadl ) ccly idial)
Cplaiall ol ADSy gl Aziliga o) 3 0all 4y A0

Ade 15U L g (bl (ha dna

(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 Jpaad) 32 G Gijh gaby s ed ) (d)
) ) el mial a s dllie g oo ALl
owalil) gl GLAY Ge o el oda daa LT 1Y)
ila (e Sl pligl B ALY o GUAY)
(O Ara CpaBlaiall gf ANS g o Anils ga gf 3 gall

LObbd)

(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

o Jaad) 3 &I Gk Wady s ) ()
Dl o) duadd dla) gf BBy e Eigaa
(B gy (3l gf G LTS (A g cilSliaally
gé Ggrd) dza g ad ‘é.ﬁ\ aal) Uj‘ el pdial)
9 4l ga i 3 gall 4y ol La ) iy idial) agas
1912 La gf caladl (e dma CpaBlatiall g ADISy

Als

(f)  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.

layl o el Ny Gl e él U)
U1 3 gall LAl ga (oY S Laga Aad )
el 8 Y) Jraall dagall Jlual) b abasag
Sl JLaaY) g8 (g ) uaenl) L 195 (A
ADISy ol 4l ga g Jaeal) iila (e

15. CUSTOMER PROPERTY Jeead) clsliae 15
15.1 The Supplier acknowledges that all materials, | Clagu g < ga¥1 g cilinall g 3 gall gran ¢ 3y9al) S8 15.1
equipment and tools, drawings, Specifications, | 3sall) a,gall Jrand) lgasd A1) clilnlly clisal gall g
and data supplied by the Customer to the | &alid) J sally dball ci)d §g8all aran g (Jrarlly Aualil)
Supplier ("Customer Materials") and all | «l3 35 o) qagy Jraall & pas 4sle (& Sraally
rights in the Customer Materials are and shall | b Jsanly Laldll 3 gall) Biay i 3 5al Lo Gy
remain the exclusive property of the | Al b lgude Bélay g (Aaldl) did gsun o 0l (lSa
Customer. The Supplier shall keep the | i Wha aldhy ¥ig Juaad) N Laay i ) Baa
Customer Materials in safe custody at its own | i) cilasaill g cilag pail) aa (381 gh Loy ) Lgaddin
risk, maintain them in good condition until Jaanll

returned to the Customer, and not dispose or
use the same other than in accordance with the
Customer's written instructions or
authorisation.
16. CUSTOMER'S NAME, BRANDING AND Jrandly Galdd) jladd) g Ay ladll dadlall g Jaandl sl .16

LOGO
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16.1 The Supplier shall not use the Customer's | 4jtaill dadall gi Jraad) aus) pladical 3j9al) Jo jBay 161
name, branding or logo other than in | s Jueall dpbaill cilaylaill 18d oY) Jraally gald) Jladd) i
accordance with the Customer's written oo g iy
instructions or authorisation.

17. RE-TENDERING slhall 7ok sae) 17
17.1 The Supplier undertakes to fully co-operate | ¢l (3ah Lad Jraadl ga Jalsll Gglaily 3 gal) 32y 17.1
with the Customer in relation to any tender | Lad cdy s & o3l alaa (Jpandl JLAS Guua g cplas
process which may, at the option of the | glad ate Ala B Al B Ly cpdlaa (o 1 3l
Customer, be carried out at any time in relation slally G oil) 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 | Gl e cdall Gl d 3 A (3 gall Bllay iy 18.1
Supplier shall maintain in force, with a | Jloa¥l s calilly Aigall i ¥l i el (o) 51
reputable insurance company, professional | ga daladl Adghmal) s (palilly ccilaiially Adlaial)
indemnity  insurance, product liability | <ibdgesall oda Al 3 jlian dmaw Cid (el A8,
insurance and public liability insurance to | LS «diall g \ g 48N oy (3hais ol oo Laii B A
cover such heads of liability as may arise | cualill 3algd cJoandl b o 5L capali o dgle g
under or in connection with the Agreement | Juwaglly duiualill Audail) oda Jualds o g gind A
and/or any Contract, and shall, on the Ol duad g (91 ANt ddud) Jaady Gal )
Customer's  request, produce both the
insurance certificate giving details of cover
and the receipt for the current year's premium

in respect of each insurance.

19. TERMINATION s .19
19.1 The Customer may terminate the Agreement | ¢ 2 Lija ol LIS sbal) of \ g LBEN) £lgd) Joaall 2y 19.1
and/or any Contract in whole or in part at any | b3 Jad) aii 3ok oo Cbul) o quw ¥y iy
time and for any reason whatsoever by giving | .5 i i\ g LEEN) £Le) Gl e JBY o [Lgd] Jd

the Supplier at least [1 month] written notice.

19.2 The Customer may terminate the Agreement | b ce g8 ik ABEN) g\ g Sal) plgd) Jaanll joay  19.2
and/or any Contract with immediate effect by | oassaills a)sall dllaag 3 gall M) A Jlad) Jla)
giving written notice to the Supplier and claim | cildgsmally cidlsil) 43S ) B L) Sl i o
any losses (including all associated cOStS, | (& (i silal Cidlsil) lgiaa (o g ellly ddas jal) il
liabilities and expenses including legal costs) Al eylal) A el
back from the Supplier at any time if:

(@)  the Supplier is in material breach of its | 43l (i ¥ swS JSd Kgila 354l GS1Y (a)
obligations under the Agreement | 4SRN g \ g tal) 13 allai cun gas 43 Aa gial)
and/or any Contract;

(b) the Supplier is in breach of its | 4dagiall Ailal i g Ala b ajsall (1Y) (D)
obligations under the Agreement | alg die i g\ ABEN) 1A alsal gy 4
and/or any Contract and fails to remedy | i) ¢ 5< Ladie ) Sllgiy) 138 & )ai ¢y OSaly
such breach (where the breach is | (hdlqulall (hala g 14 (ouad B ()l 3L
capable of remedy) within 14 days of A Gy 4l axkal)
written request;

(c)  the Supplier becomes insolvent or | 4 sh el 4 e gl | Juaa 3 9all manal 13 (C)
makes any voluntary arrangement with | «(&kie) GULS i 13131 1 gilS 3 gu) Apiila 2
its creditors or (being an individual or | Aa e A Ja3 g g8 Y BalA mual
corporate entity) becomes subject to an A3 gl Ay latl) AaisY) i gf g Asdeat)
administration order or goes into
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liquidation or the Supplier ceases, or
threatens to cease, to carry on business;

(d)  the Customer reasonably believes that | cw @i of & stae lawd Ao sl Jranll 3851 1Y) (d)
any of the events mentioned above in | (f) ¢x 4 81 3gidl B odlei 5 g8dal) Eilaady)
paragraphs (a) through (d) is about to | als 3 sally (3lats Lagh & gaad) iy e (9) )
occur in relation to the Supplier and ALl ) gall il
notifies the Supplier accordingly;

(e)  the Customer reasonably believes that | sf «3usall (1) O Ashra Glud Jaaal) 3] 1Y) (@)
(i) the Supplier, or any of its directors, | <Ulslly cauibigay Adgsmmay cdypta (o (gl
officers, employees, affiliates, agents, | «ohlll (14 4za Cpablatiall g DS gy Al daylil)
suppliers and subcontractors has | ¢ ¢l o sl (2) &F o €12 2y AT B
breached Clause 12, or (i) the Supplier, | 4l ULl Ailigay cddggmmny Ay sata
or any of its directors, officers, | (= 4ra (paflaially cdgdjgay ADSgy Al
employees, affiliates, agents, suppliers | 481 s cligiall cpil @ ald ol (Gl
and subcontractors is listed under or | ¢uil sl g ciligiall sda agdagiod gf &l jabuall
otherwise directly or indirectly targeted | ) <3l (3) O o < pdlaa & i sdilaa JSda
by, any Sanctions and Export Control | <ibgie ¢l ¢ b 11ka ¢y gSum Shal) 130 1435 B
Laws, or (iii) continued performance of | kY ¢ i Gasmw i @ jalal) 48) e
this Contract would otherwise be Lol 8 g il giad) 038 gl jladd
restricted by, or would put either party
at risk of breaching, any Sanctions and
Export Control Laws; or

(f)  the Customer believes, in its sole and | JuSic o Ugira clbud Jraall &) 1Y) (f)
absolute discretion, that continuing | sh\g4aew Al 5w 38 3 gally Apablail) ciBMlal)
contractual relations with the Supplier el 3 ) 5
may damage the reputation and/or
resources of the Customer;

(9) the Customer believes, in its sole and | £ gl Of Agiea bl Jraall sl 1Y) ()

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

ol g Sl Jasf (B Gl gf i allaia)
Jilag ol ol Aida) gil) g} 45 il il jlaal) )
oY) gi 8y shiaall il Yl (glay Lagh ¢yl B
312 25l clthiia Ngiily ald ) J) ga¥) S

LSl Al Al fea jall (e

19.3 Termination of Agreement and/or

Contract shall not affect:

any

:gi..g La uh e ‘56 Ji\g ;\1\5&3\1‘ elgd) Ay

19.3

@) Clauses 7.2, 8.5, 8.6, 8.8, 9,10, 14, 15, | <16 <15 <14 <9,10 ¢8.8 8.6 <8.5 ¢7.2 25| (€))
16, 20, 21 and 26 which shall continue | cus® &ubw 355l o3 Jiiu Cua 265 21 <20
without limit in time; e agaa

(b)  the Parties' obligations existing under | 4 twl) die JS G gay Aail@l) il kY el 3l (b)

each Contract still in force at the time
of termination, which shall survive and
remain binding on each Party until the
date on which the Supplier has
discharged all its obligations under the
relevant Contract. For the avoidance of
doubt, any on-going Contract shall
continue after the termination of this
Agreement until that  Contract
terminates under its own terms or by

L»J&Q\Jcﬁlji@mmﬁtﬁlﬁjg
JS i ajgall abd F ) ) Gkl Ml
Al iail g da J garall diald) e gas Alla) 3l
U g A B plgd) way pild dhal) e o
abad) 13 g0 o) ) A Jgeral) diad) g il
g&“)‘@#\&\ﬂjih&\ﬂjﬂ

(dal
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agreement of the Parties (as the case
may be)

(©

any rights, liabilities or remedies
arising under the Agreement and/or any
Contract prior to such termination.

LU dilal) Jaw ) clal ol 3sda o
oY 1 (8 sie él S\ g ABLETY Sl Can gy

©

20. CONFIDENTIAL INFORMATION Al cilaglaall 20
20.1 Subject to Clause 20.2 below, a Receiving (O Alial) Cilal) o G coliaf 20,2 il Gy 20.1

Party shall:

(@) keep in strict confidence all | A Claghall grea o Aal 4 Bilay ()
Confidential ~ Information provided | ikl & (e sl s gl Hdilia S Lasial)
directly or indirectly by a Disclosing | ¢r ¢sslaiall g s3S gl gi cpiligall i padal)

Party, its employees, agents or dd gl cylall)
subcontractors;

(b)  restrict disclosure of Confidential | sl cuilisall o cilaglaall dli oo zlady) 28 (b)
Information to such of its employees, | 48 e agd Jsiall Ghlall (ha claiall of 6318 g1)
agents or subcontractors as need to | cilaljilly slgll (i Ayl Claglaal) Al
know it for the purpose of discharging | «iis (si si\ g 4B Al s oy (Alial) i al)
the Receiving Party's obligations under
this Agreement and/or any Contract;
and

(c)  ensure that such employees, agents or | ¢sadlaiall g e3Sgll ) cpilhgal) ol 53 (0 S (C)
subcontractors  are  subject  to | Al Gl AUaal) 4y glhaall Ay pudly Glaldl (1
obligations of confidentiality (sAlial) cd jhal) & 55
corresponding to those which bind the
Receiving Party.

20.2 Clause 20.1 shall not apply to Confidential 3 A ) cilaglaadd) Jo 20,1 A Gal Y 20.2

Information to the extent that:

(@ the Confidential Information is | case Ll claghall e zlaldyl cag  (a)
required to be disclosed by law or any | .Asgsall clald) ) @ o ely i of oeidll
Governmental ~ Authority.  If  the | i) @dail cpe a8l 13 Alial) Gighall o g
Receiving Party believes that this tehba Jad GsiBy e ga L ks 20.2
Clause 20.2(a) applies, it shall, as far as
it is practicable and lawful to do so:

Q) first consult the Disclosing | 4dey Yol geaiall ijhll 5 Liiul ()
Party to give the Disclosing | «cbad¥ o sal oS cuuliall ¢ gl
Party an opportunity to contest
the disclosure; and

(ii)  take into account the Disclosing | 4 saal) pualall i jhal) cildlia Ble) ;0 (i)
Party's reasonable requirements | 4iashag cdglly 7 aball JSal ol
about the proposed form, Zhad) siay
timing, nature and extent of the
disclosure;

(b) the Confidential Information s | gl Gslhae &) cilaghrall o zLad) S (D)

required to be disclosed for the purpose
of any arbitral or judicial proceedings
arising out of the Agreement and/or any
Contract; or

&éufsy\ s PERAR R,uL.bé Ji w il )
cdic ‘5333\3
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(c) the Confidential Information s
required to be disclosed to meet the
obligations set out in Clause 13.

Anlil 4yl claglrall oo gl Gy O (C)
A3 i 85 gsdal) cila) i)

21.

DATA PROCESSING

@bl 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.

) Apad i) il a3l Lah Ay i) jlaY) &S
5 ABUEY) 03gy (3laiy Lad gl gay 25l Jrand) Lgali]
cager drand) 08 Al ajgal) Aol gy Lgialaa ol /
98 Geaadl (58 ¢ (MApadd) Jraad) ciliy') Ay
ST gl 2alg i/ g)] usally bl (ady Lag o) sal)

) allee g 2[(3, el daglil) S Jid) ¢

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.

I b Ladldl) Jrand) ciliby dallas 35 9l o cany
A8 oda A Baaall Ll 230 A U A8y jhally

21.2

21.3

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

Afgign Claal Aghra cighd 25al) 335 o
.w\ Saandl &Ul*uij d\,‘d\,}‘N_ISA:IOgl“ Al 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 which the data
is, or is to be, processed to enable processing
in respect of the data subject to be fair.]?

8 Al Jraall dpadld clily o pany 3 8al) ald 1))
Jadly cli) oda Gilaual Wy 4le and ¢ Juanl)
¢ (Jrand) () bl GBI e Ay g4 age DY cliLad) dlas
Gl Sy Al a3 38 clibnd) dlaad Jias ) Ly
cila gl (51 g Anadlll) agilily Aadlaa Ledal the ala A1)
b ai A1 Basaall Cig ) Ble) pa aa Ay g i s A
Aalley plead! ¢ Lgtiadlaa Lgsd alaa gl ¢ clibl) Aadlae

2[ i) gy Asle Lglaay a4y clill)

21.4

215

If the Supplier receives any complaint, notice
or communication which relates directly or
indirectly to the processing of Customer
Personal Data or to either party's compliance
with Applicable Privacy Laws and the data
protection principles set out therein, it shall
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.

ISy Galaly Juall o) Jlad) of s 58 (gf 2 gall AL 1Y)
31 Jyaall Apad ) il Allaay i e g1 ydiloa
e Jsarall Ly guadl) (i) g Clal) (a (gl Jliialy
Mad) e quand ¢ Lgale (1o gealall cilibnl) dilaa (sabag
Saclucall asafiy Jrandl pa Ggladlly il Ao Jaand)

Jual) i ) i o g8 sl (3lahy Lah Aali)

215

21.6

The Customer hereby authorizes the Supplier
to appoint, remove and/or replace one or more

S/ 5B g/ 5 Cpaty 25 5al) 130 G ey Jpand) (25
oL Ga cpallaad) g — ol g glleall Jasad
Jeandl e b duaddl) Juend) iy dallaa

21.6
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sub-processors to process Customer Personal
Data on behalf of the Customer .

22,

NOTICES

Q\JLB'A\‘J\

22

22.1

Any notice under or in connection with the
Agreement and/or any Contract shall be given
in writing to the address specified in the
Agreement or to such other address as shall be
notified from time to time in accordance with
this 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.

4B 03¢ (3lay Lagd g cua gy i) (gf )
4B B ) eh o) siadl ) Ahad B ) g A i sl i\ g
gl by AY cdy (ha by JBAY) &y AT G5 ) N
g shaall jliaall 35l (Bask oo JMRAY) Jlau ) g L2l
L) s ol (S A 2l gl Jaaall 2501 g sa
Giob o8 5l ga Aupall ) i) Jl ) gy s sl

(S A ) e gl 3

221

22.2

Any notice shall be deemed to have been duly
received:

12ie puaall sadl) o Aadlia) a3 38 Ay ylay

22.2

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

gshaad) Shadd) wpll Gk oo Al () (a)
éu\ e\ggﬂgim\ey\@ (Sl 4 gl Ladka
ol 4 Jaa

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

F b e g adll a ) Gob o Al (@) (D)
) ol Juayl i

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

G AR w Gk e Al (7)) (0)
dadl ag (A [ Oadl i) Blua 9 dslad)
Jea ) G [oadl] A

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 sl ol Aaldll cleadd) o 22 a) Gl Y
Jady cai) 138 (ol 2 Al g0 é\ gé &L\\ﬂ.\l&u
w9 AN 3 5l) AR B ey 095 O By

22.3

23.

FORCE MAJEURE

3_alal) o g dall

.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.

oo 3l sl B8 o Ll gigana pbhl) (e ol Jaa ¥
die o) g\ g LAY 130 Can gay 4 A gilal) Asla) ) udis
b G ) gl GEAY) 138 06 Leaie aal) )
138 aa Jalaill saga s bl 3 gall Ja o Aday pi « jalE
A8 13 alsal can pay ) Caliiiud g ALY i kY

S 6 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 commotion, 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

Sl ag3a co @A Gaa ol Al GBI sal
@buws O ol @Ay (O hal) C}A‘_’.;YMJM‘
cJand) oskal é)k.‘-\‘g ) ) iR gé Loy eﬁjs eV
5 68l (paualil ;\Ju) @LA:J‘ Gl o ) 8 Ji
‘Jéﬂ\j 9@\ 6:'_1.\\3;3 c(‘i\.“:\ dJH 3\ ‘)géJw S\hl.d\
il Jlely  dgY JleWy g ally
o ddadll claladl cdMANy dgsall @bl
G glill g Akl ) g dalicall e 33l g Ay Saal)
Agigall il adiYly (ggall ol Abasll i s gl
clibadl g ¢L§5\JAJ\J “_,JL.\AS\ Jugly ccl uadill g
Lol &gy coadll B eBlghly (S cciual gall g

23.2
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similar events, natural disasters, or extreme | d4a,d 43l )Yl & gy dpaall &l sl y il
adverse weather conditions. VIR

23.3 If any events or circumstances prevent the | <asas 4y ddagiall 4ilal il Ldi (e 3 gall Oy a1 13 233
Supplier from carrying out its obligations | s3al cig s i cilaai i A i i i\ 5 ABEN 12
under the Agreement and/or any Contract for | s Sl slal) Jraall Bay lagy 14 o 35 Aal gia
a continuous period of more than 14 days, the | it g, sall Jad jUad) Jlu ) e el o A8
Customer may terminate the Agreement 22
and/or any Contract immediately by giving
written notice to the Supplier in accordance
with Clause 22.

24.  DISPUTE RESOLUTION el o 24
24.1 Ifany performance dates or service level isnot | ic sl dasdll s i g £189) ) i o) i) p2e i 241
met, or if a Party otherwise fails to perform its | «ie i gi\ g LEEN) o gas dalgn 43al B Cijhal) Juid
obligations under the Agreement and/or any | <l ¥l §shay uluall ot Arall il o quay
Contract, then without prejudice to the Parties' | () 4liall yuai sie i i\ g ABEY) s g3 s glaal)
rights under the Agreement and/or any | JsiLlall 3108 0 a8 crag 3 galls Jrendl Jluat) cilga
Contract, the relevant Party shall escalate the | xS gf Ao 488 gal) I3 LA Laj) ASial) Jad Lagla
issue to the Customer and Supplier Contacts (3334 e ) A Ay g i liend gl
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 | &g dsau, e 48 kg il ol ghaa agga Jhai 1Y) 24.2
a dispute informally either Party considers the | ¥ Jsas ¢ £330 4 sad o Ja (iSay ¥ 43l il ¥ (ha o
dispute cannot be so settled, either Party may | i dial 8 g5 Gl 2y 13U Jua gy Of il BT (00
give notice that the dispute is being referred to | alSa¥ (& g (alaiay) cid el aSlaall @ ¢pa 4y gl
settlement by the Yemeni courts , in .(26) il
accordance with Clause 26.

24.3 Nothing in the Agreement shall prevent any | sl JA3 (e cijh o) adey Le 48U B 22 ¥ 243
party from taking such action as it deems | 4aSaall ) qulal) anafi clld 3 Lag) Llia o) i e Gaesns
appropriate (including any application to a | daSaall (a Ailad aSay Ciliay o e J guaall (Auaidal)
relevant court) for injunctive relief or other Abga gl & U ciluday ga )
emergency or interim relief.

25. GENERAL dae hgys .25
25.1 Assignment and subcontracting Ohlall e Blail) g AlaY) 251
(@)  The Customer may at any time assign, | ¢y sl Ala) i Jai gl oo J3Ul Jraell 32w () (@)
transfer, charge, subcontract, novate or | 4ital jil) g 48 gia (e s Ao ) (e Blal)
deal in any other manner withany orall | AT JS& b Lgod ci i) gf Sdad) 138 Gaa gay

of its rights or obligations under the
Agreement and/or any Contract.

(b)  The Supplier may not assign, transfer, | s cay sl Q) o e JOU a5l G ¥ (D)
charge, subcontract, novate or deal in | 43sia gl 4ilal il e i do Ol (e SBlasl)
any other manner with any or all of its | () o JAT J8& b Ciuaill g Shal) 138 ua ga
rights or obligations under the | Ahuaal) &dail) 488 gal) o Jguandl g0 Lgia
Agreement and/or any Contract | Gl Ol (e Bl o ey O g Jrardl (4
without the Customer's prior written | lzle (asaial) ganil) g (Sidil) §gla (i
consent. Any subcontract shall allow e 7.4 i)
the Customer the same rights of
inspection and testing as set out in
Clause 7.4 above.

FMF- Annex - C (Version No. 1.0/2022)

23



Ref: ITB/FMF/ADE/2023

¢

dyiliollagbll dunwgoll
Field Medical Foundation

25.2 Severance

) A Jad

25.2

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

On ¢l Ol Auaida Al i daSaa 5} g 1) (3)
5 ol a g Ja (sl of) LAY i Bal) 128 plSa
G 8 gl (S5l 8 gl a4 (sSa
pal) G s ad) 13 gf aSal) 13 ed (Al
?lSA‘Y\ daa film :iJ u,aguc ) aall clé\glaﬁ.a
LAl LB of ABUEY) o dhadl B gAY

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

2 3 (A e g maia pf psa Gl 1Y (D)
Liglly Laaia 058 ¢ Alls Ga ddall B8
aSal 130 (B cAd 3o ang A 1) kil SL03
g a3 ) (e (Saa 8 B aa (Guday
AN B of Lasaa i L gild

25.3  Waiver and cumulative remedies

Al il Gl Jaw g JoMEN

25.3

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

Jordall (sl i o) i\ g ABEN) 12 JUa) B
Y9 el MS il (ha 2 ga g L g8 (5 ol La
138 jUal B Gt Jaw O Jusen g 48 g8a (ha
Lo ol bV Jus i (30 138 e Y 5L Khad)
‘Lh.\..f.lg Ji ‘C\mJLA.A G99 S JJ&J \JJ iRy (JJ‘
3 @3 L o 408 A jlaa g1 J g3 Y
Gl 13gd B patial) A jlaall ¢y 94 il Jis
RaE Y g Clai) Jas 5f Badl (a0 1

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

Yy LaS) i ) 0 ce AEU @sall ¥ (D)
ué-'é@lu Qs QG Y (5hal) s
LA GBA o e padll dag o

25.4  No partnership

48) ) s i)

25.4

Nothing in the Agreement and/or any Contract
is intended to, or shall be deemed to, constitute
a partnership or joint venture of any kind
between the Parties, nor constitute any Party
the agent of another party for any purpose. No
Party shall have authority to act as agent for,
or to bind, the other Party in any way.

a4 dal) La e (o i\ g ABEN) 1 A aag Y
On B8 gl O B ada gk o) A8) )l Jody 4l e
cilall Sy bl o B a0 Sy g il kY
Ladall gkl o ol dlay ¥y (o ¥ AV
sl L g8 ) 3 Al gf AW G plall (S 68 i puail]

WJEEY e Jei

25.5 Third party rights

Ll GiLkY) 3 gea

255

A person who is not a party to the Agreement
and/or any Contract shall not have any rights
under or in connection with it.

die o) ol g AN 138 AUk (e (add (o aiaiy Y
Lags (3l Lagh gl e (g i\ g ABUTY) oy (598 Ay

25.6 Variation

il i)

25.6
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Any variation to the Agreement and/or any | Le ciie ) g\ g 4BEN) 365 Jo puis i o) 2) Jsaa ¥
Contract, including the introduction of any | 42dge 4dad 488) gay ¥) calSalg gyl (o) Adla) ) B
additional terms and conditions, shall only be dpand) (1
binding when agreed in writing and signed by

the Customer.

25.7  Inconsistency Asal¥) lai 257
In the event of any inconsistency between the | sl gisai ¢lg ABEN) fus CDERY g Gl 3 g2 g Nie
Agreement and any Purchase Order, the terms | 138 Jal a3l jaally A8EN) gyl gLl qasd o) )
of the Agreement shall prevail to the extent S bl
necessary to resolve such inconsistency.

25.8 Entire agreement A8Ey) Jals 258
The Agreement (including, for the avoidance | 4l i ya (o) celdd) caiadl elld A Lag) 4BUY) JS5
of doubt, any schedules thereto) and any | Cméuhall ¢ 4l ai Al 93 £ &yl Zigad iy (W
applicable Purchase Order Form entered into | ¢l idall &jgh (3l Lad (b jhall ¢ 48U JalS
between the Parties set out the whole | (dlaie (Bilu agd ol cilus 5 8) A8 of 33 gasa s Jhasiy
agreement between the Parties in respect of the | il sy Y al 43ad 5)gua (B £l g iy jidial) apakiy
provision of the Goods and supersede any b b e il k)
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 lltaa (gf 40l (S ) il ) Miny ol (a)
claim or remedy arising under or in | sl sl b da @l 4 (o Aaali Cliiay gas
connection with any statement, | ¢& Al o S8 (e el gl Glad gl Jia
representation, warranty or undertaking | s b idall sl gl Lad oSG Gl
made by or on behalf of the other Party | zisai s s 48N 8 da) ya Lgle (a guaiall
in relation to the provision of the Goods | <l yidial) sl dus gay oy Alua (53 ¢ 4d yal
that is not expressly set out in the Alal) el
Agreement and any applicable
Purchase Order Form under which the
relevant Goods are being provided; and

(b)  any terms or conditions implied by law | i@l Wsle (ol alsal ol hgyd ol dadiul  (b)
in any jurisdiction in relation to the | Gy Lad (duladl 4Nl (alaid) e
provision of the Goods are excluded to | ¢l 4 geamsy aa i ) iy jidial b 5
the fullest extent permitted by law or, if | ¢} ¢& JIEEY Al cdladal CSah al 13y
incapable of exclusion, any rights or | & & Aled IS Lgn (3l Cilliay g2l 9f (358
remedies in relation to them are S
irrevocably waived.

Nothing in this Clause 25.8 shall limit any | ¢ o« sy o) 4% 25.8 3l & e b o) 3o g ¥

liability for (or remedy in respect of) fraud or | s Juia¥) (@ (@l Lad ciluati) Jow o) olad 4 g'guna

fraudulent misrepresentation. Aay) Jalat

25.9 Copies and Langauage il g fudll 25,9
The Contract has been executed in two | 4jalady) Gl ¢piiiaia (il ¢ Sial) 138 g gi a1
identical copies in the English and Arabic | ¢uSia cliall oldy £155 of qadi Aa By Auslly
languages. In the event of any conflict, the Aol ARl o gisal) el 4 61 Y
English version of the Contract prevails.

26. GOVERNING LAW AND uadl) pabaial) g aslal) ¢ 5ilal .26
JURISDICTION
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26.1 The Agreement and any Contract shall be

governed by and construed in accordance with
the applicable Yemeni laws. The Parties
irrevocably submit to the exclusive
jurisdiction of the concerned courts to settle
any dispute or claim arising out of or in
connection with the Agreement and any
Contract or their subject matter or formation
(including non-contractual disputes or claims).

Alg . g Jgarall dulagd) (il g8l dhe (o g LB puads
GabaiaTl Lilgd Uagloat (B ) alewy g L Uil g 0 jpuudl
B ddlaa gi g3 () Aygut! Al cld aSlaall iLSY
Gl o A lua gl 48 g ga gf SBad) o) ABENY o i

oflail) e cle) 33 gl cildUaall Al Jady ) W

26.1

the date above stated.

THIS AGREEMENT is entered into by the Parties on

e Skl eyl § BN LB oo ABLaTYI ba oyl

Signed for and on behalf of the Customer:

saddl e dyles Lagdss 5

Signature
25l
Name
ol
Position
dadsgll
Date sl
Signed for and on behalf of the Supplier: 3k e Wl Lades @
Signature
asl
Name
ol
Position
Lyl
Date sl
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