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Agreement for Complex Goods and Equipment

STANDARD TERMS AND CONDTIONS


[bookmark: _top]This Agreement for Complex Goods and Equipment is made as of the date on which the last Party (as defined below) signs it and is made by and: © Copyright Envision Corporation. 2002. All rights reserved. Protected by the copyright laws of the United States & Canada and by international treaties. IT IS ILLEGAL AND STRICTLY PROHIBITED TO DISTRIBUTE, PUBLISH, OFFER FOR SALE, LICENSE OR SUBLICENSE, GIVE OR DISCLOSE TO ANY OTHER PARTY, THIS PRODUCT IN HARD COPY OR DIGITAL FORM. ALL OFFENDERS WILL BE SUED IN A COURT OF LAW.

 © Copyright Envision Corporation. 2002. All rights reserved. Protected by the copyright laws of the United States & Canada and by international treaties. IT IS ILLEGAL AND STRICTLY PROHIBITED TO DISTRIBUTE, PUBLISH, OFFER FOR SALE, LICENSE OR SUBLICENSE, GIVE OR DISCLOSE TO ANY OTHER PARTY, THIS PRODUCT IN HARD COPY OR DIGITAL FORM. ALL OFFENDERS WILL BE SUED IN A COURT OF LAW.

 

© Copyright Envision Corporation. 2002. All rights reserved. Protected by the copyright laws of the United States and Canada and by international treaties. IT IS ILLEGAL AND STRICTLY PROHIBITED TO DISTRIBUTE, PUBLISH, OFFER FOR SALE, LICENSE OR SUBLICENSE, GIVE OR DISCLOSE TO ANY OTHER PARTY, THIS PRODUCT IN HARD COPY OR DIGITAL FORM. ALL OFFENDERS WILL AUTOMATICALLY BE SUED IN A COURT OF LAW.


BETWEEN:	Sidra Medicine, a Qatari Private Institution for Public Benefit, with a principal place of business at Out-Patient Clinic, Al Luqta Street, Education City North Campus, Qatar Foundation, PO Box 26999, Doha, Qatar (“Sidra”).
AND:	[INSERT COMPANY NAME], a limited liability company with commercial registration number [specify number] with a principal place of business at [SPECIFIC ADDRESS REQUIRED] (the “Company”).

Sidra and the Company are referred to collectively herein as the “Parties” and each individually as a “Party”.
[bookmark: _Toc431372800][bookmark: _Toc431795001]Background
Sidra desires to engage the Company to supply the Goods according to the terms and conditions set forth in this Agreement. 
The Company is skilled and experienced in supplying the Goods (as defined herein), holds all current licenses, permits, and certifications necessary for lawful supplying of the Goods, and wishes to supply the Goods to Sidra in accordance with the terms and conditions set forth in this Agreement.
[bookmark: _cp_text_1_52]NOW THEREFORE, in consideration of the mutual covenants contained within the Agreement, and for other good and valuable consideration (the receipt of which is hereby acknowledged), the Parties hereby agree to abide by the following terms and conditions and in the following order of precedence: 
a. Schedule 9, Special Conditions
b. Standard Terms and Conditions; 
c. Rest of the schedules 

[bookmark: _Toc431372801][bookmark: _Toc431795002]Operative Provisions 
[bookmark: _Toc86673817][bookmark: _Toc191704063][bookmark: _Toc321815115]Interpretation
[bookmark: _In_this_Agreement,]In this Agreement, unless the context otherwise clearly requires:
[bookmark: _Toc306874594][bookmark: _Toc306888601][bookmark: _Toc306888712][bookmark: _Toc316920010]the words imparting the singular shall include the plural and vice versa;
[bookmark: _Toc306874595][bookmark: _Toc306888602][bookmark: _Toc306888713][bookmark: _Toc316920011]where one individual person contracts to provide Goods, such individual shall be referred to as Company for purposes of this Agreement, whether or not the person has sought status as a separate legal entity for business or other purposes;
where two or more persons contract together as the Company, the liability of such persons under this Agreement shall be joint and several;
[bookmark: _Toc306874596][bookmark: _Toc306888603][bookmark: _Toc306888714][bookmark: _Toc316920012]a reference to any law or legislation or legislative provision includes any statutory modification, amendment or re-enactment, and any subordinate legislation or regulations issued under that legislation or legislative provision;
[bookmark: _Toc306874597][bookmark: _Toc306888604][bookmark: _Toc306888715][bookmark: _Toc316920013]where the day on which any act, matter or thing is to be completed under this Agreement is not a Working Day (as defined herein), that act, matter or thing may be completed on the next Working Day;
[bookmark: _Toc306874598][bookmark: _Toc306888605][bookmark: _Toc306888716][bookmark: _Toc316920014]all periods of time referred to in this Agreement such as “day” or “month” refer to the Gregorian calendar;
[bookmark: _Toc306874599][bookmark: _Toc306888606][bookmark: _Toc306888717][bookmark: _Toc316920015]reference to one gender includes the other;
Schedules 1-10, appended hereto, form a binding part of this Agreement;
[bookmark: _Toc306874600][bookmark: _Toc306888607][bookmark: _Toc306888718][bookmark: _Toc316920016]“writing” or “written” includes faxes, emails and/or other electronic formats as required by Sidra as specified to the Company from time to time;
[bookmark: _Toc306874601][bookmark: _Toc306888608][bookmark: _Toc306888719][bookmark: _Toc316920017]the captions and headings used throughout this Agreement and its table of contents are for convenience only, and do not define, modify or add to the meaning, scope or intent of any provision of this Agreement.
[bookmark: _Toc86673818]Definitions 
In this Agreement, unless the context otherwise clearly requires:
“Acceptance” or “Accepted” shall refer to Sidra’s acceptance of the Goods following Sidra’s Certification that the Goods and/or Services comply with Sidra’s Certification Criteria (as such terms are defined in Clause 9.1).
“Agreement” means this Agreement and the Schedules, Appendices and Annexes hereto (if any).
“Confidential Information” includes data, materials, plans, financial information, patient information, products, technology, computer programs, specifications, manuals, software, and/or other information, which relates to Sidra’s clinical, research, development, trade secrets or business affairs, whether disclosed or submitted orally, in writing or by any other media, but does not include information which is generally known in the public domain.
“Contract Manager” means the person identified as such in Schedule 10 or as notified by either Party to the other Party pursuant to Clause 23.2.
“Delivery” shall occur upon actual delivery of the Goods by Company to the Delivery Destination, as evidenced by the signature of an authorised representative of Sidra.
“Delivery Date” shall mean the date and time upon which Goods are to be delivered to the Delivery Destination specified in an Order.

“Delivery Destination” shall mean the location specified within an Order for the delivery of Goods.
“Effective Date” shall mean the date on which this Agreement has been signed by both Parties. 
“Good” or “Goods” shall mean any good or goods set forth in Schedule 1.
“Order” shall mean an order of Goods made by Sidra in accordance with this Agreement.
“Order Date” shall mean the date specified within an Order as the date upon which the Order was made by Sidra.
“Payment” shall mean any and all payments to the Company by Sidra as required under this Agreement.
“Person” means an individual, a corporation, a partnership, an association, a joint-stock company, a trust, any unincorporated organization, or a government or political subdivision thereof.
“Personal Data” has the meaning given in clause 19.8
“Services” shall mean, individually or collectively, any services to be provided by the Company to Sidra as set forth in Schedule 2 to this Agreement.
“Software” shall mean mathematical codes, programs, routines, and other functions that control the functioning and operation of a computer's hardware.
“Working Day” shall mean any day when a registered bank is open for business in the State of Qatar.
[bookmark: _Toc86673819]Term
This Agreement shall commence on the Effective Date and shall continue for a term of [_____year](the “Term”), unless terminated earlier in accordance with this Agreement.
This Agreement may be extended only by the mutual written agreement of the Parties.
In the event that Sidra elects, in its sole discretion and at its own convenience, to delay the Delivery Date of the Goods, or to suspend the supply of Goods at any time throughout the Term, it shall notify the Company by providing it with at least fifteen (15) days’ written notice of Sidra’s intention to delay or suspend.  Where possible, a delay or suspension notice shall include a new commencement or recommencement date, and the Term of this Agreement may be extended accordingly, as mutually agreed by the Parties.
[bookmark: _Toc183509417][bookmark: _Toc86673820]Goods
[bookmark: _Toc46293457]Subject to the terms and conditions set forth in this Agreement, Sidra hereby engages the Company to supply to Sidra the Goods set forth in Schedule 1, in accordance with the ordering mechanism set forth in Clause 4.2, in strict compliance with the Delivery obligations set forth in Clause 5.  The list of Goods set forth in Schedule 1 may be modified from time to time upon mutual agreement of the Parties.  In fulfilling the Company’s obligations under this Agreement, the Company shall work cooperatively with Sidra’s administration and staff, and with any other persons who might otherwise be engaged by Sidra to facilitate the supply of Goods.   
For the avoidance of doubt, an Order shall be considered placed by Sidra only in the event that Sidra has submitted a request for Company to supply the Goods in the form of a Sidra-initiated purchase order that specifies an Order Date. Sidra shall use either a form substantially similar to the “Purchase Order Sample” set forth in Schedule 3, or its electronic ordering system, to affect an Order.  Company shall acknowledge receipt of all Orders in writing within two (2) Working Days of the date that each Order is sent to Company by Sidra.
Sidra shall be entitled to apply the prices set forth in Schedule 1 to any and all Orders placed during the Term.
Sidra may, at its sole discretion and by notice in writing, cancel any Order with immediate effect if the Company is in breach of any condition of that Order or this Agreement. 
The Company shall provide at no additional cost to Sidra: 
all personnel and equipment required to supply the Goods and otherwise comply with the terms of this Agreement;
reports relating to the supply of the Goods to Sidra at such times and frequencies as Sidra requires;
any and all supporting documentation necessary for assembly, function and operation of Goods, in original hard and soft copy formats, including, without limitation, instructions, operating manuals or other manufacturer documentation;
any information relating to the supply of the Goods that Sidra requests; and
the supply of the Goods in a manner that does not interfere with Sidra’s activities.
Sidra makes no representation whatsoever as to the quantity of Goods that will be ordered pursuant to this Agreement.
[bookmark: _Toc76288247][bookmark: _Toc183509418][bookmark: _Toc86673821]Delivery of Goods
The Company shall promptly deliver and, where applicable, install the Goods that have been ordered by Sidra in strict accordance with the Delivery Destination(s) and on the Delivery Date(s) specified in an Order.
All Delivery of Goods shall be made by Company during Sidra’s normal working hours, being 8.00 a.m. to 2.30 p.m. Qatar time, Sunday through Thursday, or as instructed by Sidra from time to time.
Any charges related to the Delivery, installation and/or set up of the Goods 

as required shall be borne by the Company unless otherwise specified in this Agreement.
The Company shall notify Sidra immediately upon becoming aware of any potential delay in the Delivery of the Goods, and shall immediately take all necessary actions to reduce the impact of such delay.
If the Company for any reason (other than delays caused directly by Sidra, or the occurrence of Force Majeure events as defined in Clause 20.1) fails to meet a Delivery Date specified within an Order, or otherwise directly or indirectly delays the Delivery of Goods, Sidra may, without prejudice to any other rights or remedies of Sidra:
withhold any payment due to the Company until Delivery is complete and the Goods are Accepted by Sidra; and/or
recover from the Company as a debt due to Sidra, or deduct from or set off against any sum due from Sidra to the Company, liquidated damages in the amount of five percent (5%) of the value of the order per week that the Order is delayed subject to a maximum amount of twenty percent (20%).
The Company shall ensure that:
the Goods are appropriately packaged, packed and stored until Delivery is completed to minimise damage, deterioration and theft;
any Goods that contain ozone depleting or hazardous substances, or other substances that are considered dangerous, are packaged appropriately and in compliance with applicable regulations and standards, that all packaging is marked with a prominent warning, and that a material safety data sheet is provided. In each instance where this Clause 5.6.2 applies, Company shall supply Sidra with the relevant material safety data sheet prior to Delivery of the applicable Goods; and
all Goods are transported in accordance with applicable local and international regulations and standards, including cold chain.
The title to each of the Goods shall pass to Sidra upon Delivery; or, where payment is made before Delivery, upon payment.
[bookmark: _Hlk86830497]All risk relating to Goods shall remain with the Company until Delivery and Certification and Acceptance are completed by Sidra in accordance with Clause 9.1 of this Agreement.
Time shall be of the essence in respect of the Delivery of any Goods.
[bookmark: _Toc86673822]Services
In the event that the Company is required to perform any Services under this Agreement, the precise scope of the Services shall be set forth in Schedule 2, and all Services shall be performed in accordance with the terms of this Agreement.
The Company’s Obligations
Subject to the terms and conditions set forth in this Agreement, Sidra hereby engages the Company to provide Sidra with Services (as described in Schedule 2).  The Company shall perform the Services in accordance with all applicable professional standards and other requirements set forth in this Agreement.

[bookmark: _Toc86673823]In providing the Services the Company shall:
exercise reasonable skill, care and diligence;
consult and liaise with Sidra in respect of all substantive aspects of the Services and the performance thereof;
comply with all applicable Qatari laws and regulations and obtain and maintain all registrations, licences, visas, permits and certificates of approval required for the supply of the Services; 
comply with all directions given by Sidra (to the extent that such directions are not contrary to any express provision of this Agreement);
ensure that its employees and Subcontractors comply with Sidra’s Regulations;
at all times act in the best interests of Sidra; and
not intentionally or recklessly infringe any proprietary or other intellectual property rights or interests of any person or entity.

[bookmark: _Toc86673824]Sidra’s Obligations
To facilitate Company’s performance of its obligations under this Agreement, Sidra shall supply a single workspace within its Doha offices that meets the following requirements:
One workstation with intranet and internet access.

[bookmark: _Toc86673825]Services Warranties:
The Company warrants to Sidra that:
it shall provide the Services to Sidra in a competent, efficient and professional manner to a standard which is acceptable to Sidra; and
it has the power and authority to enter into this Agreement and has obtained all necessary approvals, licences and permissions to do so.

[bookmark: _Toc86673826]Service Failure: 
If at any time Sidra believes that the Company has failed to provide or to perform the Services (or any part of the Services) to an acceptable standard, then Sidra shall require the Company to carry out all such work as is necessary to achieve the required standard at no extra cost to Sidra. The Company shall carry out all such remedial work immediately. 
In the event the Company failed to carry out any remedial work pursuant to Clause 6.61, Sidra may, without prejudice to any other rights or remedies of Sidra:
withhold any payment due to the Company until all remedial work is completed and accepted by Sidra; and/or
recover from the Company as a debt due to Sidra, or deduct from or set off against any sum due from Sidra to the Company, liquidated damages in the amount of five percent (5%) per week to a maximum amount of twenty percent (20%) of the total value of the Agreement.
[bookmark: _Toc86673827]Care of Property and Premises
The Company agrees that it shall be responsible for the proper custody and care of any property furnished to it for use in connection with the performance of this Agreement or purchased by it for the provision of Services under this Agreement as well as Sidra’s premises. Where applicable, title to any equipment and supplies that may be furnished by Sidra shall rest with Sidra and any such equipment shall be returned to Sidra at the conclusion of the Agreement or when no longer required, whichever is sooner.  Such equipment, when returned shall be in the same condition as when delivered to the Company, subject to normal wear and tear, and the Company shall be liable to compensate Sidra for any damage or degradation of the equipment and/or Sidra’s premises that is beyond normal wear and tear.
[bookmark: _Toc86673828]Software License
In the event that any of the Goods, or any component or element of the Goods, set forth in an Order, consists of Software, the terms and conditions of license set forth in Schedule 5 shall govern Sidra’s use of that Software.
[bookmark: _Toc86673829]Installation, Training and Maintenance
In the event that any of the Goods, or any component or element of the Goods, set forth in an Order, requires that the Company provide installation, training and/or maintenance, the Company shall provide such installation, training and/or maintenance in accordance with the terms and conditions set forth in Schedule 6, including the levels of maintenance specified therein.
[bookmark: _Toc86673830]Certification Criteria
Each Delivery of Goods shall be in a form, format, and in such detail as is necessary to cause it to conform specifically to Sidra’s requirements set forth in Schedule 1 to this Agreement (the "Certification Criteria").  Following Delivery of the Goods and within twenty (20) days thereafter (the “Review Period"), Sidra shall review the Goods.  If the Goods do not conform to the Certification Criteria, or otherwise qualify as Non-Compliant Goods pursuant to the definition contained in Clause 14.1, Sidra shall promptly notify the Company of the non-conformity within the Review Period, pursuant to the process set forth for remedy of Non-Compliant Goods in Clause 14.1.  If the Goods conform to the Certification Criteria, Sidra shall certify the Goods by executing the form set out in Schedule 6 (“Certification”).  The Goods shall be considered accepted by Sidra upon Sidra’s execution of the Certification.
[bookmark: _Toc321815116][bookmark: _Ref322004468][bookmark: _Toc86673831][bookmark: _Toc191704083][bookmark: _Toc321815120]Company's Obligations 
[bookmark: _Toc431372812]Under this Agreement, the Company shall at all times:
[bookmark: _Toc306874606][bookmark: _Toc306888613][bookmark: _Toc306888724][bookmark: _Toc316920022]Possess the necessary skills, personnel, organisation and equipment necessary to supply the Goods in accordance with all legal, regulatory, and generally accepted standards of performance applicable to companies performing similar functions;
Exercise reasonable skill, care and diligence in supplying the Goods;
[bookmark: _Toc306874608][bookmark: _Toc306888615][bookmark: _Toc306888726][bookmark: _Toc316920024]Fulfil all of its obligations under this Agreement;
[bookmark: _Toc306874612][bookmark: _Toc306888618][bookmark: _Toc306888729][bookmark: _Toc316920027][bookmark: _Ref42475542]Comply with all applicable Qatari laws and regulations and obtain and maintain, at its sole cost and expense, all registrations, licences, visas, permits and certificates of approval required for the supply of the Goods;
[bookmark: _Toc316920029]Observe, and ensure that the Company's team (including, without limitation, all employees and Subcontractors (as defined in Clause 23.13)) observes all health and safety rules and regulations and any other security requirements that apply at Sidra's premises. Sidra reserves the right to withdraw its grant of access to Sidra’s premises to Company's personnel and Subcontractors, which grant is given to the extent necessary for the supply of the Goods only;
[bookmark: _Toc306874613][bookmark: _Toc306888620][bookmark: _Toc306888731][bookmark: _Toc316920031]Comply with all directions given by Sidra (to the extent that such directions are not contrary to any express provision of this Agreement);
[bookmark: _Toc306874614][bookmark: _Toc306888621][bookmark: _Toc306888732][bookmark: _Toc316920032]Ensure that its employees and Subcontractors comply with all applicable rules and policies of Sidra;
[bookmark: _Toc306874615][bookmark: _Toc306888622][bookmark: _Toc306888733][bookmark: _Toc316920033]Act in the best interests of Sidra;
For each of the Good(s) supplied, the Company shall provide Sidra, free of charge, with a copy of:
any applicable user or service manuals in original hard and soft copy formats; and
any changes, revisions or any supplements to the supplied manuals, technical submittals or technical data sheet as they are produced.
Where appropriate, the Company shall ensure that Sidra has access to a prompt supply of new and unused replacement Goods, and a prompt supply of new and unused replacement parts for each Good(s), at market rates during the life of each of the Good(s).
[bookmark: _Toc86673832][bookmark: _Toc316920051][bookmark: _Ref321908452][bookmark: _Toc321815132]Sidra's Obligations
In receiving the Goods, Sidra shall as soon as practicable enable the Company to access Sidra’s premises as the Delivery Destination on the Delivery Date as necessary for Company’s performance of its obligations under this Agreement.
[bookmark: _Toc86673833]Payments and Charges
Payment
[bookmark: _Toc321815133][bookmark: _Ref321999086][bookmark: _Ref322003217][bookmark: _Ref325010866]Payment for the Goods shall be subject to Sidra’s Acceptance of the Goods.
Subject to Sidra’s Acceptance of the Goods, the Company's payment for the supply of the Goods shall be the agreed amounts specified in an Order and shall not be subject to change except by a written modification or amendment of the Agreement.
[bookmark: _Toc321815134][bookmark: _Ref321999100][bookmark: _Ref322003226][bookmark: _Ref325010883]The Company's agreed amount and rates, as specified in each Order, include all taxes, duties, levies, fiscal contributions and other charges of whatever nature (including, without limitation, all taxes, duties, levies, fiscal contributions and other charges as may be assessed by the State of Qatar), as may be imposed upon the Company and the Company’s personnel (including taxes that may be introduced in the future), unless otherwise agreed by Sidra. 
[bookmark: _Toc321815135]Payments made by Sidra pursuant to this Agreement to non-resident service providers with respect to Services not connected with a permanent establishment in Qatar are subject to withholding tax of between five percent (5%) and seven percent (7%) of the gross amount otherwise payable by Sidra to the service provider.
For the avoidance of doubt, Sidra shall not be responsible for Company’s travel and other out-of-pocket expenses.
[bookmark: _Toc321815136]Invoicing
[bookmark: _Toc321815137]The Company shall submit to Sidra its invoice(s) and all supporting documentation within forty-five (45) calendar days after Delivery of the required Goods. Invoices shall be submitted electronically to accountspayable@Sidra.org. Company shall submit original supporting receipts where applicable; at its election Sidra may accept scanned copies of supporting receipts.   
[bookmark: _Toc321815138][bookmark: _Ref321999243][bookmark: _Ref322003240][bookmark: _Ref325012263]Subject to Sidra’s Acceptance of the Goods, Sidra’s Finance Department shall make its best efforts to pay the invoices within forty-five (45) calendar days of receipt. The payment cycle shall not commence until the Finance Department receives the invoice and supporting documentation. Sidra accepts no responsibility for any delay in payment that results from any misdirected invoice.  Sidra shall be responsible for the outbound costs of payments (wire transfers) levied by Sidra’s bank and the Company shall be responsible for all costs levied by its bank or corresponding intermediary banks.
[bookmark: _Toc321815139]If Sidra, in good faith, disputes an invoice, in whole or in part, Sidra shall notify the Company for the reasons thereof and may withhold payment of the disputed portion until settlement of the dispute.  Upon settlement of any such dispute, Company shall submit an adjusting debit or credit note to revise the original invoice, or shall submit a revised invoice for the sum agreed for payment. Sidra shall then pay any balance then due in accordance with Clause 12.2.2 of this Agreement.   Sidra’s right to withhold payment of such disputed sum shall be in addition to, and is not in any way in lieu of, any other right of Sidra.
Fixed Fee Agreement 
The rates for the Goods set forth in Schedule 1 shall be considered to be fixed for the Term.  
[bookmark: _Toc191704067][bookmark: _Toc321815140][bookmark: _Ref322004218][bookmark: _Toc86673834]Termination
[bookmark: _Ref457280522][bookmark: _Ref194653677][bookmark: _Ref457031275][bookmark: _Toc321815141]If this Agreement is terminated pursuant to Clause 13.2, Sidra shall only be liable for payments related to Goods Delivered and Accepted by Sidra and payable expenses incurred by the Company prior to the date of termination; provided, however, that Sidra does not dispute the payment for such Goods or expenses pursuant to the terms of this Agreement.
[bookmark: _Ref194654094]Sidra may terminate any Order or this Agreement immediately upon written notice to the Company, without the need to obtain a court order or arbitral award if any of the following events occur:
[bookmark: _Toc306874637][bookmark: _Toc306888758][bookmark: _Toc316920060][bookmark: _Toc306874638][bookmark: _Toc306888759][bookmark: _Toc316920061]Company enters into a compromise or arrangement with its creditors, has a petition presented or an order made or an effective resolution passed or analogous proceedings taken for its bankruptcy, liquidation, dissolution or winding up;
[bookmark: _Toc306874639][bookmark: _Toc306888760][bookmark: _Toc316920062]Company has a receiver, liquidator, trustee or similar officer take possession of or be appointed with respect to all or any part of its business, assets, or undertakings;
[bookmark: _Toc306874640][bookmark: _Toc306888761][bookmark: _Toc316920063]Company commits a breach of any Warranty term of this Agreement; or, Company breaches any other condition, term or covenant of this Agreement and the breach is not remedied to Sidra’s satisfaction within fourteen (14) Working Days of Sidra giving written notice to Company of the breach; except, however, in the case of a breach resulting from Non-Compliant Goods, which requires immediate correction in accordance with Clause 14.1, in which case the Company shall make such correction to Sidra’s satisfaction, or Sidra may immediately terminate the Agreement, or seek supply of the Goods by an alternate party;
[bookmark: _Toc306874641][bookmark: _Toc306888762][bookmark: _Toc316920064]Company persistently fails or refuses to observe or perform any of the duties or obligations required of it or made by it under this Agreement;

[bookmark: _Toc316920065]a decision of any statutory or regulatory authority which is binding on Company necessitates such termination; or
Company has committed any offence under the Qatar Penal Code and/or the Qatar anti-bribery laws. 
Notwithstanding clause 13.2, Sidra may terminate this Agreement at any time upon giving thirty (30) Working Days’ written notice to the Company without the need to obtain a court order or arbitral award. 
Sidra may, in addition to terminating an Order or this Agreement:
[bookmark: _Toc306888763][bookmark: _Toc316920066][bookmark: _Toc306874642]recover any advance payment made to the Company for Goods not yet supplied; and
[bookmark: _Toc306874643][bookmark: _Toc306888764][bookmark: _Toc316920067][bookmark: _Toc306874644][bookmark: _Toc306888765][bookmark: _Toc316920068]in the case of termination pursuant to Clause 13.2, recover from the Company the amount of any direct loss or damage sustained as a result of the termination, and be regarded as discharged from any further payment obligations under the Order or this Agreement.
Any termination of this Agreement is without prejudice to any other rights or powers of either Party under this Agreement and shall not relieve either Party from any liability for breach of contract.
[bookmark: _Toc76288193][bookmark: _Toc86673835]Remedies
Sidra may, in its sole discretion, notify the Company if it supplies Goods to Sidra which do not meet the standards or requirements of this Agreement and/or the Certification Criteria (the “Non-Compliant Goods”).  On receiving such notice from Sidra, the Company shall immediately (within twenty-four (24) hours) remedy the Non-Compliant Goods by fulfilling any missing or defective portion of the Order to the full satisfaction of Sidra; or, if such remedy cannot be timely achieved, providing replacement Goods to Sidra at no additional cost.  Sidra reserves the right, alternatively, to cancel the Order at any time in accordance with Clause 4.4.
Notwithstanding any other remedy Sidra may have under law or this Agreement, Sidra may recover as a debt due any costs incurred by Sidra as a result of:
Non-Compliant Goods provided by the Company;
the Company’s failure to supply the Goods or to remedy or replace the Non-Compliant Goods within 24 hours of being requested to do so by Sidra;
using another Company to supply or replace Non-compliant Goods as necessary as a result of the Company’s failure to remedy or replace Non-Compliant Goods; or
as a result of action Sidra has taken in an emergency situation where the Company's representative could not be contacted or was unwilling or unable to act in time to remedy or replace Non-Compliant Goods, or to otherwise rectify a breach of this Agreement.

[bookmark: _Toc431372817]The rights and remedies of Sidra under this Agreement shall be in addition to, and not in limitation of, any of the rights, remedies or damages available to it at law or equity.  
[bookmark: _Toc321815121][bookmark: _Toc86673836][bookmark: _Toc321815142]Indemnity 
[bookmark: _Toc431372819]The Company shall indemnify, defend, protect and hold harmless Sidra and all of Sidra's members, affiliates, employees, agents, directors, officers, successors and assigns (collectively, “Sidra’s Agents”), from and against any and all obligations, judgments, losses, penalties, violations, liabilities, claims, suits, proceedings, damages, fees, fines, costs, demands, allegations, and expenses of any kind, including without limitation, reasonable attorneys’ fees (collectively, “Claims”), whether direct or consequential, brought by any person or entity, arising out of or with respect to:
Failure of Company or any of Company’s members, affiliates, employees, Subcontractors, agents, directors, officers, successors and assigns (collectively, “Company’s Agents”) to comply with the terms of this Agreement;
Injuries to persons or damage to property caused by the Company or Company’s Agents in performing under or in any way connected with this Agreement, including, without limitation, injuries or damages suffered by a Sidra patient due to any person’s unauthorized access of the Sidra patient’s personal, financial or health information, when such access is directly or indirectly attributable to any act or omission of the Company or Company’s Agents;
Any act, omission or default by or on behalf of the Company or Company’s Agents in performing under or in any way connected with this Agreement;
Company’s negligence or wilful misconduct or Company’s Agents’ negligence or wilful misconduct in performing under or in any way connected with this Agreement;  
Any claim for wages, damages, or otherwise by any Company or any of Company’s Agents;
Any claim of infringement of any third-party intellectual property right by the Company or Company’s Agents, or indirectly through any act of the Company or Company’s Agents, unless the intellectual property right was supplied by Sidra;  
Non-performance or incomplete performance of this Agreement due to the Company’s or any of Vender’s Agents’ failure(s) to obtain or maintain current licences or permissions; 
Costs associated with any Goods which the Company cannot supply due to Company’s or Companys’ Agents’ failure to obtain a licence or permission; and

Warehousing, storage, transporting, use, sale and/or distribution of the Goods or which may arise from the use of the Goods by any person. 
[bookmark: _Toc431372820]The indemnities referred to in Clause 15.1 shall be granted whether or not legal proceedings are instituted and, even if such proceedings are instituted, irrespective of the means, manner or nature of any settlement, compromise or determination.    
[bookmark: _Toc316920080][bookmark: _Toc86673837][bookmark: _Toc316920082][bookmark: _Toc321815122]Insurance
The Company shall put in place and maintain throughout the period of the Agreement appropriate insurance coverage for all liabilities relevant to the Goods, required by the law of the State of Qatar law, or otherwise appropriate to fulfilment of its obligations under this Agreement (as determined by Sidra).
The Company shall provide Sidra with documentary evidence of the insurance cover specified in Schedule 7 and attach the same thereto.
[bookmark: _Toc316920081][bookmark: _Toc86673838][bookmark: _Hlk86842273]Bank Guarantee 
If required by Sidra, which shall be evidenced by a written notice to the Company, the Company agrees to provide an irrevocable unconditional performance bank guarantee ("Guarantee") secured from Qatar National Bank (or such other bank acceptable to Sidra), in the amount of ten percent (10%) of the contract price, payable on first demand of Sidra, in a form satisfactory to Sidra in its sole discretion and in accordance to applicable Qatar laws and regulations, to guarantee the due performance of Company’s obligations under the Agreement. For the avoidance of doubt, in the event that the Company requires advance payment under this Agreement, the Company shall in all circumstances provide Sidra with a Performance Bond for the equivalent value of the advance payment before or at the time that Sidra makes such advance payment. 
The Bank Guarantee will be issued in Qatari Riyals only 
The obtaining of such Guarantee and the costs thereof shall be at the expenses in all respects of the Company. 
The Guarantee, in a format acceptable to Sidra, shall be issued by a bank registered and operating in Qatar, selected from a list of banks submitted by the Company to Sidra and approved.
Sidra shall not be obliged to make any payments to the Company until the Company has provided a satisfactory Guarantee in accordance with the provisions of this clause. 
The Guarantee shall remain valid and in full effect until one year after the satisfactory delivery of all the Goods and/or Services or termination of the Agreement. 
In the event that the total contract price increases at any time during the Term of this Agreement due to Sidra’s placement of additional Orders, Sidra may require, by providing written notice to the Company, that the Company adjust the value of the Guarantee to reflect ten percent (10%) of the then-current total contract price.
[bookmark: _Toc86673839]Warranties
[bookmark: _Ref194653758]The Company represents and warrants to Sidra as follows (collectively the “Warranties” and individually a “Warranty”):
[bookmark: _Toc306874657][bookmark: _Toc306888780][bookmark: _Toc316920083][bookmark: _Ref321910257][bookmark: _Ref325012383]Company possesses sufficient skill, knowledge, resources and capacity to supply the Goods to Sidra in accordance with the terms of this Agreement, in accordance with applicable law and regulation, and in accordance with the terms of each Order; 
Company has the power, authority and capacity to enter into this Agreement and to supply the Goods to Sidra, and has obtained all necessary approvals, licences and permissions to do so, including such licences and permissions as may be required for persons engaged or employed by Company to facilitate the supply of Goods;
Company is not restricted whatsoever from performing this Agreement by any other agreement, other document, or otherwise;
Company has not and shall not offer to give, nor shall it give nor agree to give, to any director, officer, employee or agent of any authority, government agency, public or private entity any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any action in relation to supplying the Goods;
[bookmark: _Toc306874658][bookmark: _Toc306888781][bookmark: _Toc316920084]Each Good is of merchantable quality, fit for its intended purposes, and satisfactory to Sidra;
All Goods (and their components) are new and, except to the extent necessary for the testing and inspection of the Goods by the Company, unused upon Delivery;
If a shelf life or calendar life (by time not utilised) or a utilisation life is applicable to a Good, at least two thirds (2/3) of each of those lives remain with the Good on Delivery;
Company has the capability and capacity to permit Sidra to exchange any of the Goods during the shelf life of the Goods that were previously ordered and/or Delivered by Company for other Goods supplied by the Company (whether the same category of Goods or otherwise) at an equivalent value, and the Company shall permit Sidra such exchange, and shall promptly Deliver such exchanged Goods and collect the unused Goods from Sidra upon receiving written notice from Sidra of its desire to take advantage of this Warranty term of exchange;
Company has the capability and capacity to permit Sidra to apply such exchange value at a later date against goods supplied by Company, in which case the Company shall promptly collect the unused Goods from Sidra and issue Sidra a credit note for the equivalent value of the unused Goods collected, which credit note shall remain in full force for a period not less than one year following the termination of this Agreement;
Company knows of no lien or encumbrance to title on any Good, and that clear title to each Good shall pass to Sidra when title passes;
Each Good, at Delivery, conforms to samples (if any) provided to Sidra;
Ownership, possession, use and resale of each Good by Sidra shall not infringe any proprietary right, or interest of any other person, or result in any liability to Sidra or to any person; 
All information provided, or to be provided, to Sidra by the Company is accurate, complete and true;
Company has the resources and capacity to promptly, at its own cost, repair and rectify any breach of the Warranties set out in this Agreement, in accordance with the requirements of this Agreement and each Order;
Company has received and reviewed (or, alternatively, will actively seek out and complete, prior to undertaking activities contemplated in this Agreement) written materials or instructions necessary to comply with Sidra Regulations (as defined in Clause 21.1), as applicable, including all health and safety procedures required by Sidra when on Sidra’s premises, and possesses all resources, equipment and personnel necessary to satisfactorily comply with applicable Sidra Regulations, and assures that its employees and Subcontractors have sufficient information and resources to comply with Sidra Regulations at all times; 
Neither Company nor its employees or Subcontractors has been listed by any government department or agency as being excluded, debarred, or suspended, proposed for exclusion, debarment or suspension, or are otherwise ineligible for participation in any government programs or contracts.  The Company shall immediately notify Sidra of any change in the status of the Warranty set forth in this Clause 18.1.16.  Any breach of this Clause 18.1.16 shall give Sidra the right to terminate this Agreement immediately for cause.
On receipt of a notice from Sidra of a Warranty claim, the Company shall, at its expense, promptly remedy each Warranty claim to Sidra’s satisfaction.
[bookmark: _Toc306874659][bookmark: _Toc306888782][bookmark: _Toc316920085]The Company shall promptly, at its own cost, supply Sidra with a report describing the actions taken in the remediation or rectification of any breach of Warranty.
The Company shall pass to Sidra, or if the Company is unable to do so shall hold for the benefit of Sidra, all Warranties provided by third parties in respect of any Goods supplied under this Agreement.

The Company shall be responsible for making all or any Warranty claims on Goods under this Agreement at no extra cost to Sidra.
[bookmark: _Toc86673840]Confidential Information and Personal Data
[bookmark: _Toc431372825][bookmark: _Ref45506571][bookmark: _Toc321815128]All Confidential Information must be treated as confidential and must not be divulged to any persons, media, firms or corporations other than as approved by an authorised representative of Sidra in writing. 
[bookmark: _Toc431372826]For the avoidance of doubt, any and all information that relates to any Sidra patient, whether that information identifies a patient or a group of patients or not, and regardless of the manner upon which that information was obtained by the Company, is deemed to be Confidential Information. 
[bookmark: _Toc431372827]No public announcement of any kind or press release may be made or issued by the Company in relation to Sidra, this Agreement, or any agreement for confidentiality or non-disclosure agreement between the Parties (including referencing the existence of such agreement) without the prior written consent of Sidra.
[bookmark: _Toc431372828]The confidentiality obligations of this Agreement are of extreme importance to Sidra. Patient confidentiality must be protected at all times. Any failure by the Company, its employees or agents to respect the confidentiality obligations shall be treated as a serious breach of this Agreement.
[bookmark: _Toc431372829]The Company shall ensure that all employees or agents who have access to Confidential Information execute a Confidentiality and Non-Disclosure Agreement in a form acceptable to Sidra.
[bookmark: _Toc431372830]The Company shall limit access to Confidential Information to those of its employees who reasonably require such information for the purposes of performing the Services, and the Company shall ensure that all such persons comply with the confidentiality obligations set forth in this Agreement.
[bookmark: _Toc431372831]The requirement for confidentiality does not apply to any information that has become part of the public domain other than through a breach of this Agreement. 
The Company shall report to Sidra in a timely manner any known or reasonable belief of any access, acquisition, use or disclosure of Personal Data, including but not limited to the identities of the individuals affected, in violation of this Agreement or applicable law. The Company shall also maintain a record of any such violations and shall provide such record to Sidra upon written request.  For the avoidance of doubt, Personal Data means any information relating to an identified or identifiable natural person by reference to such information or by combining such information with any other information (“Personal Data”). 
Confidential Information is and shall remain the sole and exclusive property of Sidra. Confidential Information, including Personal Data, shall not be used by the Company for any purpose other than as required to perform its obligations under the Agreement.  Without limiting the generality of the fore-going, none of the Company or its personnel shall aggregate, sell, assign, lease or in any way commercially exploit any of the Confidential Information.
The Company agrees to use all commercially reasonable efforts to maintain security of Confidential Information including Personal Data processed pursuant to this Agreement and to prevent unauthorized use or disclosure of such Personal Data. Upon written request the Company agrees to allow Sidra the right to audit the electronic security measures maintained by the Company, or provide Sidra with an independent third party security assurance report at the Company’s sole cost and expense.
Sidra shall notify the Company if Sidra is required to comply with any laws, rules, regulations or other legal requirements of Qatar or any other jurisdiction. If Sidra determines in its sole discretion that this Agreement does not comply with applicable law or other legal requirements Sidra may terminate this Agreement without penalty.
All Confidential Information provided by Sidra to the Company in relation to this Agreement shall be returned to Sidra immediately upon Sidra’s request (and in any event at the termination of this Agreement), and any copies of such Confidential Information shall be disposed of permanently in accordance with Sidra’s instructions. 
[bookmark: _Toc86673841][bookmark: _Toc76288291][bookmark: _Toc316920104]Force Majeure
Neither Party shall be liable to the other Party for its inability or failure to perform, or delay in performing, any of its obligations (other than the obligations to make payments due) under this Agreement caused by any act or events reasonably beyond a Party's control and where the Party cannot reasonably mitigate its effects, including strikes, lockouts, riots, acts of war, epidemics, governmental action superimposed after the date of this Agreement, fire, communication line failures, power failures, earthquakes or other disasters ("Force Majeure") but excluding industrial action on the part of the Companys or its employees or agents), blockade, trade embargo or severance of diplomatic relations, provided that the Party affected takes all reasonable steps to reduce the effect of the Force Majeure.
If a Party is unable to perform, in whole or in part, its obligations under this Agreement by reason of an alleged Force Majeure event, then such Party shall notify the other Party as soon as possible, but in any event not more than seven (7) days after the occurrence of the act or event being relied on as a Force Majeure event. Failure to notify the other Party within the seven (7) day period shall preclude the Party from relying on the act or event as a Force Majeure event. The Party so affected shall be relieved of those obligations to the extent it is so unable to perform them and such inability to perform so caused shall not make such Party liable to the other.
In the event that Force Majeure prevents a Party from substantially performing its obligations under this Agreement for a period of more than forty (40) days either Party may terminate this Agreement on giving to the other Party fourteen (14) days’ written notice, without any liability other than as a result of a default under this Agreement which occurred prior to the date of the event of Force Majeure, provided that the Party alleging a Force Majeure shall have given notice in accordance with clause 20.2.
[bookmark: _Toc86673842]Governing Law and Jurisdiction
[bookmark: _Toc431372834]This Agreement shall be governed by and construed according to applicable bylaws, polices, procedures, and other governing documents of Sidra, including but not limited to those that pertain to confidentiality and data security (“Sidra Regulations”) and Laws of the State of Qatar. The Parties irrevocably agree to the personal jurisdiction of the courts of the State of Qatar for all causes of action, how so ever arising, that may be deemed to fall outside the mechanism for dispute resolution set out in clause 22.
[bookmark: _Toc86673843]Dispute Resolution
[bookmark: _Toc431372836]If any difference or dispute arises as to the interpretation of this Agreement or as to any matter arising out of or in connection with this Agreement then either Party may serve notice in writing on the other informing the other Party of the details of the difference or dispute.
[bookmark: _Toc431372837]If any dispute arises in connection with this Agreement, Sidra's representative and the Company’s representative shall, within fourteen (14) Working Days, or any other extended period agreed by the Parties, of a written request from one Party to the other, meet in good faith in an effort to resolve the dispute. 
[bookmark: _Toc431372838]Any dispute which cannot be resolved amicably in accordance to Clause 22.1. and Clause 22.2 above, shall be referred to and finally resolved by Qatar courts and in accordance to the laws of the State of Qatar. 
[bookmark: _Toc431372846]Notwithstanding any dispute the Company will continue to comply with its respective obligations under this Agreement.
[bookmark: _Toc86673844]Miscellaneous
Relationship of the Parties: Nothing in this Agreement constitutes the Parties as partners or as agents for each other and Company shall be considered to be an independent contractor. No Party has any authority to bind the other or act on its behalf except to the extent expressly provided for in this Agreement.
Contract Manager: The Contract Manager is identified at Schedule 10. If the Contract Manager appointed by either Party changes, the appointing Party shall notify the other Party in writing two (2) days prior to such change being affected.
[bookmark: _Hlk86845951]Right to Audit: Company is responsible for keeping accurate and reasonable records related to performance of its obligations under this Agreement.  In particular, where applicable, records shall be kept documenting Delivery as well as any price, cost or budget computations required under the Agreement.  Upon Sidra's request, Company shall make available to Sidra or its agents appropriate documentation, and access to all premises, relating to Company's (and it’s approved Subcontractors) performance of the terms of this Agreement.  If the records review reveals substantive findings related to fraud, misrepresentation or non-performance, or any financial overbilling errors of ten percent (10%) or more, Company shall reimburse Sidra for all costs (internal and external) incurred in connection with the records review.  The rights described in this Clause 23.3 shall survive for a period of two (2) years following any termination or expiration of this Agreement.
[bookmark: _Toc431372848]Non-Solicitation: During any period that any individual assigned by a Party to perform obligations in connection with this Agreement is performing such obligations and for a period of twelve (12) months following termination of this Agreement, without the prior written consent of the Party that has employed such individual, the other Party shall not, directly or indirectly, solicit for employment, or contract for the services of, such individual; provided, however, that the foregoing shall not prohibit a general, non-targeted solicitation for employment, such as newspaper advertisements.
[bookmark: _Toc431372849]Language:  The language of this Agreement shall be English, and all interpretation and dispute resolution shall be conducted in the English language, unless otherwise required by law, regulation, or rule of the court of applicable jurisdiction.
No Conflicts:  The Company shall not allow any of its personnel or Sidra’s personnel to acquire any personal interest that may conflict with their responsibilities under this Agreement.  Upon discovery, the Company shall notify Sidra of any incidences of conflict of interest and take the necessary steps to cease the participation of the affected personnel in any Agreement related activity.  Sidra may, at its own discretion, allow participation of affected personnel if it determines that the personnel’s involvement in the performance of the Services is not detrimental to Sidra’s interests.  
[bookmark: _Toc431372850][bookmark: _Hlk83128259]Care of Property and Premises:  The Company agrees that it shall be responsible for the proper custody and care of Sidra’s premises and any property furnished to it for use in connection with the performance of this Agreement or purchased by it for the supply of Goods under this Agreement as well as Sidra’s premises. Where applicable, title to any equipment and supplies that may be furnished by Sidra shall rest with Sidra and any such equipment shall be returned to Sidra at the conclusion of the Agreement or when no longer required, whichever is sooner.  Such equipment, when returned shall be in the same condition as when delivered to the Company, subject to normal wear and tear, and the Company shall be liable to compensate Sidra for any damage or degradation of the equipment and/or Sidra’s premises that is beyond normal wear and tear.
[bookmark: _Toc45515156][bookmark: _Toc76288282][bookmark: _Toc316920095][bookmark: _Toc431372851][bookmark: _Toc457031799][bookmark: _Toc507578800]Non-Representation and Promotion
The Company acknowledges that Sidra has appointed the Company to supply the Goods as described in Schedule 1, and the Company shall not:

23.8.1 represent the Company as being endorsed or otherwise approved by Sidra; or
23.8.2 refer to Sidra in any form whatsoever unless authorised in writing by Sidra.
[bookmark: _Toc76288283][bookmark: _Toc316920096][bookmark: _Toc431372852]Amendment and Variation:  This Agreement cannot be amended, modified or varied or supplemented except in writing and subject to the signatures of authorised representatives of the Parties. 
[bookmark: _Toc76288285][bookmark: _Toc316920097][bookmark: _Toc431372853][bookmark: _Toc457031800][bookmark: _Toc507578801]Severance:  If any provision of this Agreement is declared to be unenforceable or illegal by any governmental or other authority the rest of this Agreement shall continue in full force and effect as though such provision had never been included in this Agreement. 
[bookmark: _Toc76288286][bookmark: _Toc316920098][bookmark: _Toc431372854][bookmark: _Hlk86846570][bookmark: _Toc76288288][bookmark: _Toc316920099]Waiver:  No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise of that or any other right or remedy. 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. 
Non-Assignment:
[bookmark: _Ref42476138]The Company may not assign its rights or delegate any of its duties under this Agreement without the prior written consent of Sidra.  Any unauthorized attempted assignment by Company shall be null and void and of no force or effect.
Sidra shall be entitled, without the prior written consent of the Company, to assign or transfer this Agreement or any right or obligation under this Agreement to any of its related companies or affiliates.
[bookmark: _Toc431372856][bookmark: _Toc76288289][bookmark: _Toc316920100][bookmark: _Toc499368480][bookmark: _Toc507578791]Approved Subcontractors:  The Company shall obtain Sidra’s prior written consent before entering into an agreement with any persons who may be retained by the Company to provide any part of the Services (the “Subcontractors”). Sidra shall not be bound by the terms of any such Subcontractor agreements, and such Subcontractor agreements shall not impart any obligations to Sidra including, without limitation, a guarantee of payments to a Subcontractor.  Sidra’s consent to any the Company’s engagement of any Subcontractor as provided herein shall in no way diminish, reduce, modify or affect the Company’s obligations and liabilities to Sidra hereunder.
[bookmark: _Toc431372857]Notices:
Any notice, request or approval required to be given pursuant to this Agreement shall be given by facsimile transmission, by international courier or by hand delivery. Such notice shall in the case of:
23.14.1 [bookmark: _Toc306888793][bookmark: _Toc316920101]a facsimile transmission, be deemed served on the Working Day following the Working Day after dispatch; and

23.14.2 [bookmark: _Toc306888794][bookmark: _Toc316920102]international courier or hand delivery, be deemed served at the time of delivery, if before 6.00 p.m. on the Working Day following the Working Day after delivery.
[bookmark: _Toc457031794][bookmark: _Toc507578795] All notices, requests, consents or approvals to be given under this Agreement shall be in writing, in English and shall be signed by a duly authorised representative of a Party all notices shall be provided as per the details set out in Schedule 8.
[bookmark: _Toc45499659][bookmark: _Toc76288290][bookmark: _Toc316920103][bookmark: _Toc27456005][bookmark: _Toc27459964][bookmark: _Toc431372858][bookmark: _Toc457031802][bookmark: _Toc507578803]Entire Agreement:  Other than is expressly accepted, this Agreement constitutes the entire agreement between the Parties and supersedes all prior correspondence, understandings, representations or warranties or agreements whether written or oral.
[bookmark: _Toc76288292][bookmark: _Toc316920105][bookmark: _Toc431372859]Costs:  Each Party shall bear its own costs incurred in the preparation and execution of this Agreement.
[bookmark: _Toc76288293][bookmark: _Toc316920106][bookmark: _Toc431372860]Survival:  The clauses in this Agreement that relate to indemnity or expiration, confidentiality, limitation of liability, right to audit and remedies survive the termination of this Agreement.
[bookmark: _Toc431372861][bookmark: _Toc412802305][bookmark: _Toc431892994]Special Conditions:  Purported amendments or deviations from the Standard Terms and Conditions (as defined therein) shall have no effect, and the Standard Terms and Conditions shall take precedence over any such purported amendments or deviations. Notwithstanding, only the Special Conditions set forth in Schedule 9 shall apply and, when the context clearly requires, take precedence over any conflicting clause contained within this Agreement.
[bookmark: _cp_text_1_620][bookmark: _cp_text_1_621]Binding Effect:  This Agreement shall be binding upon and inure to the benefit of all the parties hereto, their heirs, administrators, personal representatives, successors and assigns, subject to the restriction on assignment in Clause 23.12.
[bookmark: _cp_text_1_622][bookmark: _cp_text_1_623]Counterparts:  This Agreement may be executed simultaneously in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one in the same instrument.
[bookmark: _cp_text_1_624][bookmark: _cp_text_1_625]Authorization:  Each individual signing this Agreement warrants that such execution has been duly authorised by the Party for which he or she is signing.  The execution and performance of this Agreement by each Party has been duly authorized by all necessary corporate action, and this Agreement constitutes the valid and binding obligation of each Party, enforceable against such Party in accordance with the terms.
Electronic Signatures: Each party agrees that the electronic signatures, whether digital or encrypted, of the parties included in this Agreement are intended to authenticate this writing and to have the same force and effect as manual signatures.  Delivery of a copy of this Agreement or any other document contemplated hereby bearing an original or electronic signature by facsimile transmission (whether directly from one facsimile device to another by means of a dial-up connection or whether mediated by the worldwide web), by electronic mail in “portable document format” (“pdf”) form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical delivery of the paper document bearing an original or electronic signature.

IN WITNESS WHEREOF this Agreement is signed for an on behalf of:
	
Sidra Medicine					___________________________________	[[NAME OF AUTHORISED REPRESENTATIVE]	DESIGNATION] 	Date:	[Company Name]						___________________________________	[NAME OF AUTHORISED REPRESENTATIVE]	[DESIGNATION]	Date:	
	





2
22

Schedule 1
Goods

The Goods made available to Sidra under this Agreement by the Company consist of: 


Schedule of Goods















































 
Schedule 2
Services

[Appended, if applicable]
The Services to be provided under this Agreement consist of: 

Summary of Fixed Rate Services [DELETE IF NOT APPLICABLE]

Services	Rate [QAR]
[Service A]	
[Service B]	[INSERT RATE]
[Service C]	[INSERT RATE]
[Add as Required]	[... ]
	
Total:	[... ]

Service Rates [Applies only when Variable Rate indicated below]

Personnel		On-Site Day Rate [QAR]	Off-Site Day Rate [QAR]
[Service A]		[INSERT RATE]
[Service B]		[INSERT RATE]
[Service C]		[INSERT RATE]
[Add as Required]		[... ]
	
Travel & Expenses		[Delete if not applicable] Rate [QAR]
Day Rate	[INSERT RATE]
[Add as Required]	
	
Materials		[Delete if not applicable] Rate [QAR]
[INSERT MATERIALS]	[INSERT RATE]
[Add as Required]	[... ]

Schedule of Services

A. [INSERT NAME OF SERVICE]
Description				
Supporting Documents			
Deliverable / Outcome			
Acceptance Criteria	
Additional Requirements		
	
Fixed or Variable Rate	Fixed Rate	x	Variable Rate		
	
Sub Total Rate	QAR [INSERT PRICE FOR THIS ITEM][DELETE ROW IF VARIABLE RATE SELECTED]
Service Date / Period	
Service Location	
Time Reporting	[FOR VARIABLE RATE ACCOUNTING PURPOSES]



B. [INSERT NAME OF SERVICE]
Description				
Supporting Documents			
Deliverable / Outcome			
Acceptance Criteria	
Additional Requirements		
	
Fixed or Variable Rate	Fixed Rate	x	Variable Rate		
	
Sub Total Rate	QAR [INSERT PRICE FOR THIS ITEM][DELETE ROW IF VARIABLE RATE SELECTED]
Service Date / Period	
Service Location	
Time Reporting	[FOR VARIABLE RATE ACCOUNTING PURPOSES]



[ADD AS REQUIRED]


Key Performance Indicators (“KPI”):


The Parties have agreed that notwithstanding the provisions of the Agreement to include the following KPIs in the Agreement:

	1
	Fire Safety Training 

Within one month of commencing Services, and annually thereafter, all Company staff providing Services at Sidra (including inpatient, outpatient and all off-site Sidra campuses) have undertaken Sidra approved fire safety training. All Company staff who have not attended fire safety training are chaperoned at Sidra by a Sidra staff member.  

	2
	Infection Control 

All Company staff providing Services at Sidra (including at Sidra inpatient, outpatient and transport Services) are familiar with Sidra’s infection control policies and procedures and compliance with Sidra’s hand hygiene policy is not less than 90% including:
· Demonstrating and describing Sidra Medicine’s defined hand hygiene guidelines.
· Describing management of hazardous chemicals. 

	3
	Occupational Health 

Prior to commencing Services at Sidra, Company staff have completed, or can provide documentation to confirm completion of the vaccinations required by Sidra which may include: 

1. Vaccinations: 
· Mumps, Measles & Rubella: Laboratory result for Mumps IgG, Measles IgG, Rubella IgG, or two documented doses of the MMR vaccination 

· Varicella: Varicella antibody (VZAB) confirmed by blood test or two documented doses of Varicella vaccination

· Hepatitis B:  (HBsAg screening must be negative within the last 12 months and titer and immunity level noted) 

· Tetanus, Diphtheria & Pertussis (TdaP) vaccination: vaccination dated within the last 10 years
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Schedule 3
Purchase Order Sample



 [ON SIDRA LETTERHEAD]
Sidra Ref: [INSERT SIDRA REFERENCE]
Order Date: [INSERT ORDER DATE]
Number of Pages: [INSERT NUMBER OF PAGES]

	To:
	
	From
	
	Deliver to:

	Company
	
	
	Company
	Sidra Medicine
	
	Address
	North Gate Mall & Office Buildings 
B-5, 2nd Floor, 
Bu Merzaz Street, Al Kharaitiyat,
Zone 71, Street 83, 
PO Box 26999
Doha, Qatar.

	Attention
	
	
	Name
	
	
	Name
	

	Tel
	
	
	Tel
	
	
	Department
	

	Fax
	
	
	Fax
	
	
	Telephone
	

	Email
	
	
	Email
	
	
	Email
	



Subject: Purchase Order – Contract for Goods– [INSERT DATE OF CORRESPONDING CONTRACT FOR GOODS]

Dear [INSERT NAME OF RECIPIENT]:

As per Clause 4.2 of the above-referenced Contract for Goods between Sidra Medicine and [INSERT NAME OF COMPANY] (the “Agreement”), Sidra hereby orders the following Goods, according to the prices, delivery schedule and delivery locations set forth below in the Schedule of Goods, subject at all times to the terms and conditions set forth within the Agreement and any conditions set forth below.

Conditions:

1. All Deliveries must be made during Sunday through Thursday between 8.30 a.m. and 2.30 p.m.;
2. Sidra’s Reference Number should be indicated on all Goods and documents relating to this Purchase Order;
3. By signing, stamping below and returning this Purchase Order to Sidra, Company acknowledges receipt of this Purchase Order and its acceptance of the Order and these conditions.

	Summary of Goods

	
	
	
	
	
	

	Line #
	Description of Goods
	Unit of Measure
	Qty
	Price / UOM
	Currency
	Price

	1
	[Add as Required]
	
	
	
	
	[INSERT PRICE]

	2
	
	
	
	
	
	[INSERT PRICE]

	3
	
	
	
	
	
	[INSERT PRICE]

	4
	
	
	
	
	
	[... ]

	5
	
	
	
	
	
	

	6
	
	
	
	
	
	

	7
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Sub Total
	[... ]

	Discount %
	[... %]
	

	Discount Total
	[... ]

	Grand Total:
	[... ]

	

	Authorised By:
	
	Acknowledged and Accepted By:

	


	
	
	





[Company Stamp]

	
	
	[INSERT COMPANY SIGNATORY NAME]
	

	
	
	[INSERT SIGNATORY DESIGNATION
	

	Sidra Medicine 
	
	[INSERT COMPANY NAME]
	

	[INSERT DATE]
	
	[INSERT DATE]
	

	

	Please address all invoices to:

	Address
	Sidra Medicine
Accounts Payable Section
Finance Department

	Telephone
	+974 4404 2013

	Fax
	+974 4404 2056
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Schedule 4
Payment Schedule 

















































Schedule 5

Software Licenses

[Appended if applicable]
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Schedule 6

Certification Form


[On Sidra Letterhead]

CERTIFICATION FORM

Date: [INSERT DATE]

Name of Goods: [INSERT NAME OF GOODS]


Check if met:

Sidra confirms that the Certification Criteria as set forth in the Order of Goods relating to the Contract for Goods between Sidra and [INSERT COMPANY NAME] dated [INSERT DATE OF CONTRACT FOR GOODS] for the above-referenced Goods have been fully met.


To be effective against Sidra, this form must be signed by the [INSERT CORRECT SIDRA AUTHORITY], or his designee.  




[INSERT CORRECT SIDRA AUTHORITY]

Date:_____________________________







32

Schedule 7

Insurance

Company shall at all times throughout the Term of the Agreement, maintain the following types and levels of insurance:

	Policy
	Level of Coverage
	Required*

	

	Worker’s Compensation
	Company to provide certificate of insurance when requested by Sidra
	
	
	Yes

	Commercial General Liability (for bodily injury, personal injury, wrongful death and/or property damage)
	Company to provide certificate of insurance when requested by Sidra
	
	
	Yes

	Professional Indemnity
	Not Required
	
	
	

	Health Insurance
	Not Required
	
	
	

	Commercial Automobile Liability
	No Required 
	
	
	



*copies of all required insurance policies will be appended to this Agreement within five days following the Effective Date


[image: Sidra-Logo-Short-Cobrand-Grey]
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Schedule 8

Notices

Notices under this Agreement shall be provided as follows:

To:  General Counsel, 
[bookmark: _Toc412802315]Sidra Medicine, Legal Services
Out-Patient Clinic, Al Luqta Street
Education City North Campus
Qatar Foundation
[bookmark: _Toc431893005][bookmark: _Toc412802316]PO Box 26999
Doha, Qatar

To:   
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Schedule 9

Special Conditions
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Schedule 10
Contract Manager

1. Sidra’s Contract Manager shall be [Mr.                                       ]   
2. The Company’s Contract Manager shall be [Mr.                                    ].                                        
36
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