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It is on day of XXX corresponding to xx/ xx/2024, this
agreement was concluded between:

Sustainable Development Foundation, represented by
Ms. Asia Abdullah Al-Mishreqi in her capacity as the
head of the Foundation, and referred to in this agreement
as [the First Party].

and

XXXXXXXXXX, represented by XXXXXX in his/ her
capacity as General Manager and holds Commercial
Registration No. ............. issued from and
Tax Card No. ........ referred to in this agreement as [the
Second Party].

Under this agreement, the First Party authorizes the
Second Party, and the Second Party agrees to carry out
the required works in accordance with the terms and
conditions of this agreement, according to the following:

Clause 1: Definitions:

- The following terms and expressions, wherever exist
herein, shall have the meanings given opposite each
of them, unless the context indicates otherwise

- Agreement: The agreement concluded and signed
between the Foundation and the supplier according to
the Agreement form, including all attachments and
appendices mentioned in the Agreement contract.

- First Party: Is the Sustainable

Foundation.

Development

- Second Party: Is the natural or legal person or entity
whose bid for execution has been accepted by the
First Party.

- Purchase Order (PO): It is an official document that is
issued by the First Party which acknowledgement of
receipt of the purchase order shall be confirmed,
signed and stamped by the Second Party within a day
under this Agreement that shows the details of the
works, their quantities and prices, which will be
implemented by the Second Party, according to which
the First Party is obligated to pay the Second Party
for doing the required works and services on the basis
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of it.

- Works and required services: Means any and all
works, activities and services necessary for the
implementation of the project by the Second Party
under this Agreement and as set out in Appendix A of
this Agreement and its following appendices.

- Project Site: Means the final place, or places for the
purpose of processing and implementation which are
specified in this Agreement.

- Sub-contractor: It is the natural or legal person or
entity contracting with the Second Party whose the
required conditions are met and who will undertake
the implementation of part of the Agreement after the
approval of the First Party.

- Prices: It is the value of the required works and
services and all associated costs of transportation,
insurance, processing and implementation in
accordance with Appendix A, Appendix B , B1 and
B2 of this Agreement.

- Force Majeure:- It means any event beyond the
control of the contracting parties and not resulting
from their fault or negligence and which cannot be
foreseen. Such events include, but are not limited to,
‘wars, revolutions, epidemics, quarantine restrictions,
earthquakes, floods, insurrections, fires or any other
cause not due to fault, negligence or misconduct by
the party who is invoking force majeure.”

Clause 2 (Required Works and Supplies):

The Second Party rents cars according to the
Purchase Orders issued to the Second Party by the First
Party and in accordance with the specifications, technical
conditions, and price table mentioned in Appendix A and
the subsequent annexes and Appendices B, B1 and B2 of
this Agreement on the basis of which the award was
made by the First Party to the second party. The Second
Party, according to this Agreement, is also committed to
the standards mentioned in the tables of requirements and
specifications, which is an integral part of this
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Agreement.

Clause 3 (Undertaking to Pay):
Under  this  Agreement, the First Party

undertakes to pay the Second Party the value of
any amount according to the Purchase Orders
that may become due for payment according to
the terms of payment (payment) specified in the
fourth clause of this Agreement. Such payment
will be done after the Second Party has
completed the implementation of the required
works for each Purchase Order referred to in the
appendix (A) Appendix (B), (B1) and (B2) of
this Agreement. Attached herewith is the final
movement record of the vehicle movement
which is the core subject of this Contract.

Clause 4 (Payment):

- The Second Party's claims for payment shall be
submitted in writing to the First Party, accompanied
by an invoice showing the works completed, the
number of cars, the actual days of car use, the car
movement record, as well as the documents required
in accordance with Appendix A, and after the
implementation of any other obligations stipulated in
this Agreement.

- After the completion of the required works and
the delivery of all the necessary reports and receipts,
as well as the fulfilment of all the obligations
specified in this agreement, and the First Party’s
approval of them, the First Party shall pay to the
Second Party within a period not exceeding 30 days
from the date of the First Party’s approval of all final
receipt reports. Payment shall be in US dollar.

- “The responsibility of the SDF (the first party) ends
as soon as the second party is notified of the process
of writing checks or transferring or depositing the
value through any bank or Exchange and transfer
agency in the Republic of Yemen during the period
agreed on.”
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Clause 5 (Term of Agreement):
- The term of the Agreement is twelve (12) months.

- Implementation start date is xx/xx/2025.
- Implementation end date is xx/xx/ 2025

- This Agreement is renewable from the date of its
expiry with the approval of the two parties, and after
the First Party has done an evaluation of the work
submitted by the Second Party.

Clause 6 (Prices):

- The prices in Appendices (B), (B1) and (B2) of this
Agreement include all costs, tests, insurance and all
that is necessary to implement the required work
items according to the specifications and conditions
referred to in Appendix A of this Agreement. The
prices claimed by the Second Party in return for the
works that are being performed and the related
services under this Agreement must not differ from
the prices submitted in his/her bid after review and
correction in accordance with legal procedures.

Clause 7 (Checking & Receiving):

- The rental cars must conform to the specifications
and quantities specified in the Agreement and
Purchase Order. In the event that it does not conform
to the specifications, it will be rejected by the First
Party, and the Second Party shall replace them with
that which conform to the specifications, without the
First Party incurring any additional costs as a result.
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Clause 8 (Obligations):

The Second Party is obligated to carry out the works
in accordance with what was set out in the Purchase
Order and the technical specifications in Appendix A,
the prices in Appendix B, Bl and B2 of this
Agreement.

The Second Party is obligated to implement the
instructions and directives of the First Party's
supervisors, who are entrusted with following
up and supervising the implementation of the
service.

The Second Party guarantees that all vehicles
are fully insured throughout the term of the
contract from the third party coverage.
Therefore, the Sustainable Development
Foundation disclaims all responsibility for any
injury or accidents that the Second Party incurs
for the cars, drivers, passengers or any third

party.

The Second Party is obligated to pay parking
offences,  transportation  offences or  other
expenses during the operation of the leased
vehicles throughout the term of the contract.

The Second Party must refrain from anything
that would prevent or reduce the First Party's
use of the rented cars and ensures that no
vandalism occurs from the Second Party or any
of its subordinates. In this case, the First Party
has the right to resort to the necessary means to
protect its right.

The Second Party acknowledges that for the
duration of this contract, the First Party shall
have the sole use, possession, and exploitation
of the cars.

The prices in Appendix (B) ,B1 and B2 shall be
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the total amount payable to the Second Party as
the contract price for the performance of the

work and shall be inclusive of all costs,
expenses, insurance, sums, overheads and
profits. These prices must also remain fixed

during the contract period without any change.

The Second Party shall comply with the
regulations and instructions for environmental
protection and pollution control throughout the
implementation period of the works.

The Second Party shall be responsible for
purchasing, supplying and transporting all
quantities of petroleum fuel required to perform
the work set out below.

The Second Party must attach the necessary
documents with each invoice, which shows the data
of the contract, the car, the driver, the movement
statement, etc. Invoices that do not meet these
criteria will be rejected. These documents must also
be signed by the person in charge of the contract
representing the Foundation, and they must contain
details of the work performed, and the sites where
the work was carried out, indicating the dates on
which the work was carried out.

The First Party is not responsible for the material and
human losses and damages that may be inflicted on
the Second Party during the implementation of the
works agreed upon within the concluded Agreement.
The Second Party is also responsible for any loss or
damage to the work site or any property adjacent to
the work site that was a result of its actions or
negligence by it or any person working for the
Second Party and must comply with the instructions
of the First Party to return, replace or repair any such
losses or damage.

The second party is also committed to obtaining all
necessary licenses and approvals from governmental
or competent authorities regarding the
implementation of the required work as well as the
process of delivering it in the field and that it has the
ability to reach and work in these areas without any
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obstacles.

Clause 9 (Delayed Implementation):

The second party shall provide the cars
upon request within a period not exceeding
12 hours after the request, according to the
quantities required in the Purchase Order
and the conditions and technical
specifications mentioned in Appendix A.

The second party, or any of its subcontractors, at any
time during the implementation of the Agreement and
Purchase Orders, if it encounters circumstances that
prevent the provision of the required services on the
specified date, shall notify the First Party in writing
of the delay, its possible duration and reasons. The
First Party shall, as soon as practicable after receiving
the notification of the Second Party, assess the
situation, and may do the following:

Extending the execution date for the Second Party,
accepting the justifications put forward by it, and not
imposing any fines on the Second Party.

Extending the execution date for the Second Party,
accepting the justifications put forward by it, and
imposing any fines on the Second Party.

In the event that the date for executing the works was
extended to the Second Party and it did not adhere to
the new date, then the First Party has the right to
terminate the contract and confiscate the performance
guarantee provided by the Second Party with no
strings attached, regardless of the justifications
provided by the Second Party. According to the
procedures followed in the Foundation, the Second
qualified supplier will be contracted according to the
final report of the tender.

If the Second Party is late in the required contracted
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cars on the specified dates, the Foundation will rent
the cars from another company at the expense of the
Second Party.

Clause 10 (Late Execution Fines):

Execution delay fines are calculated as follows:

If the Second Party is late in executing the required
works on the dates specified for the services in the
Purchase Order, a delay fine is calculated from the

total value of the Purchase Order as follows:

1% of the total value of the Purchase Order for each day of
delay after the expiry of the period specified for execution.

The delay period should not exceed (10 days) as a
maximum, and the delay fine should not exceed 10% of
the value of unexecuted Purchase Orders.

If the delay exceeds the period specified above, the First
Party has the right to confiscate the performance guarantee
of the Second Party, if any.

The delay fine is not calculated for reasons related to the

First Party or force majeure.

Clause 11 (Termination of the Agreement):

Termination of the agreement due to default:

Without prejudice to any other penalties prescribed as
a result of the breach of the agreement, the First Party
may terminate the agreement in whole or in part by a
written notification addressed to the Second Party in
any of the following cases:

If the Second Party fails to complete the required
works or some of them within the period specified in
the Purchase Order or during any extension of the
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period specified by the First Party;

If the Second Party fails to perform any other
obligations under this agreement;

If the First Party ascertains that the Second Party has
been involved in an act of bribery or fraud to obtain
or implement the agreement.

On this basis, the First Party has the right, in the event
that it terminates the agreement in whole or in part, to
purchase on the terms and in the manner it deems
appropriate services similar to those that it did not
receive, and the Second Party shall be responsible to the
First Party for any additional costs for those similar
materials or services mentioned in Appendix B,B1 and
B2 Despite this, the Second Party continues to implement
what has not been terminated from the agreement.

Termination of the agreement for convenience of the
First Party:

If the First Party considers, before carrying out the
required works, which are the core subject of this
agreement, that it is for reasons beyond the control of
the two parties, or for reasons with which the First
Party believes that continuing implementation of the
agreement does not serve the public interest, then the
First Party has the right to notify the Second Party of
that, and decides to terminate the Agreement in part
or entirely. If the Second Party receives such notice,
it must stop working according to the instructions of
the First Party. The rights of the Second Party for the
work that has been accomplished and the direct loss
incurred due to the termination of the agreement shall
be settled according to the provisions of this
Agreement.

Termination of the agreement due to Insolvency:

The First Party may at any time and upon written
notice to the Second Party terminate the Agreement,
if the Second Party becomes bankrupt or insolvent
according to a final court ruling. In this case, the
termination shall be without any compensation to the
Second Party, provided that such termination does not
harm or affect any right to act or to compensation that
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may have accrued to the First Party or accrues to it
later.

Termination of the agreement due to Force
Majeure:

In the event of a force majeure circumstance, the
Second Party shall immediately notify the First Party
in writing of these circumstances and their reasons,
and the Second Party shall continue to implement its
obligations under the Agreement to the maximum
extent possible, unless the First Party indicates
otherwise in writing. The Second Party seeks to exert
its best efforts to follow reasonable alternative means
of implementation in a way that does not preclude it
from being considered a force majeure circumstance.

Neither party shall be considered negligent or in
breach of the contract if it is unable to perform its
obligations under the Agreement due to force
majeure, and each of them shall be exempted from
the responsibility for non-fulfilment or delay in
fulfilling any obligation under the Agreement if the
fulfilment or delay in fulfilment is due to force
majeure.

Clause 12 (Dispute Settlement):

The two parties shall make every effort to settle any
dispute that may arise between them in relation to the
Agreement, amicably through direct negotiation, with
the aim of resolving the problem in accordance with
the provisions of the law.

If the two parties to this Agreement are unable, after
(30) days from the start of the formal negotiations, to
settle the dispute amicably, arbitration shall be
resorted to as required by the provisions of the
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Agreement.

- Any dispute for which a notice was submitted to
either party to refer the case to arbitration in
accordance with this clause, this dispute is resolved
by arbitration and arbitration procedures can be
initiated before or after the implementation of the
required works within the framework of this
Agreement. The arbitration procedures take place in
accordance with the procedural rules specified in the
Yemeni Arbitration Law. If the two parties do not
reach an agreement on arbitration, the First Party has
the right to terminate the agreement and deduct all
losses incurred during the dispute period from the
performance guarantee or from the amounts due to
the Second Party, and the aggrieved party has the
right to resort to the judiciary.

- Despite the referral to arbitration, the parties will
continue to perform their obligations within the
framework of the Agreement, unless they agree
otherwise. The First Party shall also pay the dues of
the Second Party, if any, provided that the required
work or part thereof has been carried out and
accepted by the First Party.

Clause 13 (Compliance with Laws and
Regulations):

- The Second Party must comply in all cases with all
laws, regulations and instructions issued by any
official body with legal authority, a public body or a
local authority for everything related to the
implementation of the required works. The Second
Party shall protect the First Party and compensate it
for any damages or fines incurred as a result of the
Second Party not observing any of these laws,
regulations or instructions. The Second Party shall
make the communications, send the notices, and pay
the fees and taxes required due to the procedures for
implementing the works according to the laws in
force and the parties whose properties or rights are

AWl JI 0yl biogty @ 1315 (seddl @Sl 0936 (§ Badomall
BE ooy L3WY elg] JoV Bylall 3o @Sl olan
o 91 1Y Olaws e 39 LI 878 £ 5T oSS 21 5Ll
Ul J) syl piaiall g GUI Gyl Aol glual
3 Ll <ol 3 Ol jaiuwy @Sl DY o 0201 ey
23 JoYl Gyhall pgds LS .elld pe e aasl 13) Y] 43I s
Jdis @5 a8 0eSe of by Wiz 0] QW Gylall Olisviue
Je Gyl LB g g s3> ol Drgllaadl JlesYl

H(AedaiVlg il gl JUad) s EJEI Sl

claidlly (Wlgdll e YL 5@3 dul dUJ\ Gylall Lo
9 &g dodls I3 duewy dd ST o Broball Sledailly
(Dgllanll Jlael sy 3lan o S ddoeoe dlaluw ol dole diun
Sl oe wasdy Jo Bylall Ll GBI Blall e adbs
oo Y QW Bkl Blelye pde dndl 4y 35 Wlalye gl il
P o ol Sl Bylall ey . Oladaill 9 &laY) o il gl el
Lty poull ady Oly whlbeal Jloly YL sl b
BIBWI (g8l Czger Jleedl Bails Clsha] lgdhas (I
0B £g40 90 JbeY! o g8 ga> of Lgilian 35 G ©lg=dly

B3yl

Page 14 of 22




Long Term Agreement Template Reference No. PT/2024/021

PT/2024/021 :pa o i Ul &lisl die 23 ol

affected by the works set out in this Agreement.

Clause 14 (Patent Rights)
The Second Party guarantees that the First Party is

not responsible for any claims by third parties
regarding the breach of patent rights, trademarks or
industrial designs resulting from the use of materials
or any part thereof within the scope of the Republic
of Yemen.

Clause 15 (Applicable law)
- Yemeni law and other relevant applicable laws that

are referred to in applying the terms of the
Agreement.

Clause 16 (Notices):
Any notice from either party to the other party in
implementation of the Agreement shall be a written
notice, sent by hand, or by e-mail to the address of
the other party set out below:

- First Party: Sustainable Development Foundation -
Head Office - Alhayi Alsiyasi - Sanaa,

Telephone XX XXX 01 «FaxXXXXXXX 01

E-mail: logistics@sdfyemen.org

Attention/ Department of Logistics
- Second Party: XXXXXXXXXX

Telephone: XXXXX

E-mail: XXXXX
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Clause 17 (Confidentiality):

Both parties to this Agreement undertake not to leak
any information, documents or data related to the
Agreement to any unqualified third party, directly or
indirectly, by the other party, whether before, during
or after the end of the Agreement. Unless the First
Party agrees to provide such information or
documents, as the Second Party can provide its sub-
suppliers with documents, data or information that it
obtains from the First Party, in a way that enables the
sub-contractor to implement its obligations according
to the Agreement, and in this case the Second Party
must take an undertaking from the subcontractor with
the same conditions of confidentiality that the
contractor is bound by, according to the general
conditions of the contract.

The First Party shall not use the information,
documents or data obtained from the Second Party
except for purposes related to the implementation of
the Agreement. Likewise, the Second Party shall not
use the information, documents or data for any
purpose other than the implementation and
completion of the required works and services
specified in the Agreement.

Clause 18 (Insurance):

The submitted prices must include the insurance
costs, and the Second Party shall bear the full
responsibility for the internal and external insurance
on the cars.

The insurance must cover the losses or damages that
the Second Party may cause during any of the
operations it undertakes to fulfil its obligations.

Before carrying out the required works, the Second
Party must insure against any material damage or loss
that may occur to any of the property, including the
employer's property, and it must also insure against
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any damage or injury to any person, including the
employer's employees, for damages that may result
from implementation of this Agreement.

The First Party shall not be liable for any damages or
compensation payable by law in connection with or
as a result of any accident or injury inflicted on any
worker or any other person employed by the Second
Party or by any subcontractor with the Second Party,
with the exception of accidents and injuries resulting
from any action or omission by the First Party or its
agents or employees.

The Second Party shall undertake to compensate for
all such damages and compensate for all
compensation claims, litigation expenses, costs, fines
and related expenses of any kind, without prejudice to
the obligations stipulated in this Agreement.

The Second Party should carry out a comprehensive
and continuous insurance for all workers and
employees who work with it against accidents and
injuries that they may be exposed to during their
work to carry out the works stipulated in this
Agreement. The Second Party is responsible for
insuring the workers and employees of any sub-
contractor works with it, unless the sub-contractor
insures its workers and employees.

Clause 19 (Change Orders and Amendment of
the Agreement):

The First Party has the right at any time, according to
a written request submitted to the Second Party, to
make changes within the general framework of the
contract in one or more aspects of the Agreement. In
all cases, the changes must be within reason and
acceptable to both parties.

No alteration or change in the terms of the
Agreement may be made except by a written
amendment signed by both parties.

The Second Party may not make any changes or
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additional works unless it issues a written amendment
signed by the First Party.

Clause 20 (Sub-contracting):

The Second Party must notify the First Party in
writing and obtain its prior approval of all contracts
that it intends to sub-conclude under the Agreement
and not exceeding 30% of the value of the
Agreement, whether included in the original bid or
presented later, and this notification does not absolve
the Second Party from any responsibility or
obligation under the Agreement.

Nor is the Second Party entitled to completely waive
the Agreement or transfer it to any other party.

Clause 21 (Documents of the Agreement):

The group of documents that make up the Agreement
are interpretative to each other, and when any
ambiguity or conflict arises between them, the
priority order of the documents will be according to
the following sequence:

The Agreement
Notice of acceptance of the bid

The submitted bid and any correspondence or
documents that were accepted before signing the
agreement, and were considered an integral part of
the Agreement

Specifications and Technical Conditions Appendix

(A)
Drawings (if any)

Table of Quantities and Prices Appendix(B), (B1) and
(B2)

Code of Conduct
Approval of the Conflict of Interest Form

Any other documents that form part of the Agreement
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Clause 22 (Foundation Identity):

The second party is committed to demonstrate the
visibility of the first party in all works subject to this LTA
and to place the logo of the foundation and the donor -
the first party - according to the dimensions, sizes,
quality, material and any other details that will receive
from the procurement department of the first party. The
second party shall bear full responsibility in the event
that it does not do so and shall bear the burden of
proving its demand to the first party to provide it with
the details and data of these logos.

Clause 23 (Performance Guarantee):

- The Second Party presents a performance guarantee
(executive) at a lump sum ($5,000), five thousand US
dollars, valid for a year (check payable) or a letter of
guarantee. The proceeds of the performance
guarantee are payable in favour of the First Party as a
result of any failure on the part of the Second Party in
the implementation of its obligations. under the
contract.

- The First Party shall return the performance
guarantee to the Second Party within fifteen days at
most from the date of expiration of the contract and
the completion of the Second Party’s implementation
of its obligations stipulated in the contract and the
completion of the examination, receipt and
processing procedures without any remarks or
reservations.

In witness whereof, this Agreement was issued in
two original copies, with each party having one
copy, and the authorized parties signed it
according to the dates mentioned below.
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First Party
Sustainable
Development
Foundation

Ms. Asiya Abdullah
Al-Mishriqi

Chairperson
Signature:

DATE:

Second Party
XXXXXXXX Company

XXX XX XXX X XXX
Chairperson
Signature:

DATE:
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XXXXXXXX &S

XXXXXXXXXXXXX
XXXXXXXXXX
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Appendix A - Terms and Technical Specification
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Appendices (B) (B1) (B2) - Quantities and Prices Table
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