** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the

RFP ,the RFP terms and conditions shall prevail.

MERCY
CORPS

MASTER PURCHASE AGREEMENT
Ly £) i ABUES)

Contract No:

THIS MASTER PURCHASE AGREEMENT (the
“Agreement”) entered into as of by and
between Mercy Corps (“MC” or “Mercy Corps”) /
Jordan a Foreign Association Branch duly registered
under No. 2006011100010 at the Associations’
Registrar / Ministry of Social Development, having a
principle address of business at Building No. 8,
Tabasheer 3 Street, 7th Circle, Amman, Jordan,
represented for the purposes of this Agreement by
Hunter Keith, Country Director (hereinafter referred to
as “Mercy Corps”)

and
("Supplier") is as follows:

1. Master Agreement and Purchase Order
Issuance and Acceptance. From time to time
during the term of this Agreement, Mercy Corps may
desire to purchase goods from Supplier at the
Specifications and Prices specified in this
Agreement. Should Mercy Corps desire to purchase
goods from Supplier, Mercy Corps’ Authorized
Representative  will issue Purchase Orders
substantially in the form attached hereto as Exhibit A
(each, a “Purchase Order” or “PO”). Supplier must
notify Mercy Corps within three business days if it
rejects a Purchase Order or requires changes to a
Purchase Order.

2. Additional Terms and Defined Terms.
Additional Terms are specified in Schedule | hereto
(the “Additional Terms”). The terms in Schedule |
are incorporated in this Agreement by this reference.
The following additional defined terms are included in
Schedule |: Authorized Representative, Delivery
Date, Delivery Location, Delivery Terms, Donor
Terms, Goods, Packing Requirements, Pricing, and
Specifications. “Agreement” means this Master
Purchase Agreement, the Additional Terms in
Schedule | and each Purchase Order, in each case,
as amended, modified or supplemented from time to
time. Additional terms may be defined throughout
this Agreement.

3. Purchase and Sale of Goods. Supplier will
sell to Mercy Corps, and Mercy Corps will purchase
and pay the Price(s) for, the Goods in accordance
with the terms and conditions set forth in this
Agreement and each Purchase Order. The Prices
stated in the Additional Terms shall remain valid and
apply to all Purchase Orders issued under this
Agreement.
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4. Non-Exclusivity. This Agreement is not
intended to create an exclusive relationship between
the parties. Unless the Additional Terms specify a
Minimum Quantity of Goods, Mercy Corps is not
obligated to issue any Purchase Order(s) to Supplier.
If the Additional Terms specify a Minimum Quantity of
Goods, Mercy Corps shall be obligated only to issue
a PO(s) for the Minimum Quantity.

5. Specifications. The Goods must strictly
comply with or exceed the Specifications listed in
Schedule I. No deviation, substitution or change is
permitted without Mercy Corps’ prior written consent.

6. Purchase Order Amendments. Mercy Corps
may suspend Supplier's performance, increase or
decrease the ordered quantities, or make changes
for Mercy Corps’ reasonable business needs by
written notice to Supplier (each, a “Purchase Order
Amendment"). Unless mutually agreed, a Purchase
Order Amendment does not apply to change the
Goods timely and fully delivered and accepted before
the date of the Purchase Order Amendment. If any
change causes an increase or decrease in the cost
of, or the time required for, Supplier's performance,
an equitable adjustment may be made in the price or
delivery schedule or both, if such adjustment is set
forth in a Purchase Order Amendment signed by the
Authorized Representative.

7. Inspection, Acceptance and Rejection.

a. All Goods will be subject to Mercy Corps'
inspection and testing (which may be done
by a third party authorized by Mercy Corps),
at any time and place, including the period
of  manufacture/production/creation  and
before final acceptance. If Mercy Corps
inspects or tests at Supplier's premises,
Supplier, without additional charge, will
provide all reasonable facilities and
assistance for the safety and convenience
of Mercy Corps' inspectors. No inspection
or testing done or not done before final
inspection and acceptance will relieve
Supplier from responsibility for defects or for
other failure to meet the requirements of this
Agreement. Notwithstanding any prior
inspections or payments made, all Goods
will be subject to final inspection and
acceptance at the Delivery Location within a
reasonable time after delivery (but in no
event, less than three days after the date of
delivery).

b. Acceptance will occur only when the
Authorized Representative delivers written,
signed notice of acceptance to Supplier in
the form of a goods received notice (“GRN”)
and such notice has been signed by
Supplier’s representative. The GRN must
include: (1) the GRN number and the
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on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
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description of the Goods; (4) the quantity
delivered; (5) final inspection date and
location; (6) quantity accepted; and (7)
quantity rejected or over-shipped.

c. If any delivery, documentation or the Goods
delivered do not comply with all of the terms
and conditions of this Agreement, Mercy
Corps may do one or more of the following:
(1) reject such nonconforming Goods,
accept conforming Goods and reduce the
purchase price by such amount as Mercy
Corps determines in good faith reflects the
value to Mercy Corps of the accepted
Goods, (2) accept such nonconforming
Goods and reduce the purchase price by
such amount as Mercy Corps determines in
good faith reflects the reduced value to
Mercy Corps of such nonconforming Goods;
(3) reject all Goods; and/or (4) terminate this
Agreement without any further obligation on
Mercy Corps’ part.

d. If any Goods are finally accepted, Mercy
Corps will only pay for the quantity accepted
up to the quantity specified in this
Agreement. Mercy Corps will in no event
pay for quantity above the amount provided
for in this Agreement or accepted. Mercy
Corps or its agent will hold over-shipments
and non-conforming shipments at Supplier's
risk and expense for a reasonable time
awaiting Supplier's instructions.  Supplier
will bear the expense of return charges,
storage charges and other expenses for
over-shipped quantities and Goods not
accepted.

8. Packing. All Goods will be prepared for
shipping and delivery and will be shipped in
accordance with the Packing Requirements listed in
Schedule |. Price based on weight will include net
weight only. Supplier will not charge Mercy Corps for
packaging or pre-shipping costs, such as boxing,
crating, handling damage, drayage, or storage.
Supplier will mark all containers with necessary
handling and shipping information, Contract Number,
Purchase Order number date of shipment, and
names of the consignee and consignor. A packing
list, and other documentation required for domestic or
international transit, regulatory clearance or
identification of the Goods will accompany each
shipment.

9. Transportation, Shipment and Delivery.
Shipment/transportation will be in accordance with
the Delivery Terms, Delivery Date, and Delivery
Location in Schedule | and corresponding POs.
Mercy Corps will not be charged for shipping,
delivery, loading or unloading costs unless otherwise
specified in the Delivery Terms.

10. Risk of Loss. Supplier will bear all risk of loss,

damage, or destruction to the Goods, in whole or in
MASTER PURCHASE AGREEMENT No: [TO ADD]
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MERCY
CORPS

part, occurring before final acceptance by Mercy
Corps at the Delivery Location; provided, Mercy
Corps is responsible for any loss caused by its gross
negligence.

11. Taxes, Duties and Expenses.

a.

All taxes, duties and other governmental
charges with respect to the
manufacture/production/creation  of the
Goods and the delivery of the Goods to
Mercy Corps in accordance with this
Agreement will be the liability of, and borne
solely by, Supplier. If the law requires
Mercy Corps to withhold taxes from
payments to Supplier, Mercy Corps may
withhold those taxes and pay them to the
appropriate taxing authority. Mercy Corps
will deliver to Supplier an official receipt for
such taxes. Mercy Corps will use
reasonable efforts to minimize any taxes
withheld to the extent allowed by law.

Supplier is responsible for all expenses
incurred by it in performing under this
Agreement.

12. Invoicing and Payment.

a.

Mercy Corps will have no obligation to make
any payment to Supplier with respect to the
Goods until final acceptance in accordance
with  the Inspection, Acceptance and
Delivery clause of this Agreement and
delivery of an invoice that fully complies with
the requirements specified in this
Agreement.  Supplier may only include
Goods on an invoice after Supplier receives
a GRN. Invoices must be submitted within
60 days of Supplier's acceptance of a GRN.
Mercy Corps will have no obligation to pay
an invoice submitted after 60 days or to pay
an invoice amount that Mercy Corps
disputes in a written notice to Supplier.
Each invoice must contain or attach the
following: (1) a copy of the signed GRN; (2)
Supplier's name and address; (3)
description of the Goods delivered, delivery
date, quantity, unit price and total price to be
paid; (4) all information necessary for Mercy
Corps to implement payment via the
Payment  Terms (e.g., name of
representative to address payment to,
address, bank account information as
applicable for the method of payment); (5)
the Contract Number and Purchase Order
number; (6) packing slip number; (7) taxes
and duties (only if payable by Mercy Corps
per the terms of this Agreement);
(8) Delivery Location and Delivery Date; and
(9) any other information reasonably
required by Mercy Corps. Invoices will only
be deemed received on the date they are

delivered to the Authorized Representative
MASTER PURCHASE AGREEMENT No: [TO ADD]
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MERCY
CORPS

13.

Additional Covenants.

pursuant to the Payment Terms.

Mercy Corps will make payment in
accordance with the Payment Terms within
30 days of receipt of Supplier's fully
conforming invoice. Payment of an invoice
will not constitute acceptance of Goods, and
is subject to adjustment for errors,
shortages, defects or other failure of
Supplier to meet the requirements of this
Agreement. Mercy Corps may set-off
amounts owed to Mercy Corps against an
amount Mercy Corps owes to Supplier or
Supplier's affiliated companies, and Mercy
Corps will provide notice to Supplier within a
reasonable time after the setoff.

Warranties and
Supplier represents and

Representations,

warrants to Mercy Corps and covenants with Mercy
Corps as follows.

a.

Supplier has full rights and authority to enter
into and perform its obligations under this
Agreement. Supplier's performance will not
violate any agreement or obligation between
Supplier and any third party.

The Goods and all documentation required
will meet each of the standards and
specifications set forth in this Agreement.
The Goods are merchantable and fit for their
intended purpose, comply with all applicable
law and are free from all defects in material
and workmanship.

Supplier will deliver good and marketable
title to the Goods free and clear of all liens,
claims, encumbrances and interests of any
other person, entity or government. The
Goods will not infringe on any patent,
copyright, trademark, trade secret or other
proprietary right of any third party.

Supplier will comply with all applicable law,
regulations and rules in the performance of
its obligations under this Agreement.

Supplier has not, and will not, engage in
transactions with, or provide resources or
support to, individuals and organizations
associated with terrorism, including those
individuals or entities that appear on the
Specially Designated Nationals and Blocked
Persons List maintained by the U.S.
Treasury (http://www.treasury.gov/resource-
center/sanctions/SDN-
List/Pages/default.aspx) or the United
Nations Security designation list
(http://www.un.org/sc/committees/1267/aq_s
anctions_list.shtml).

MASTER PURCHASE AGREEMENT No: [TO ADD]
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f.  Supplier will comply with and train its
employees in all applicable laws against
bribery, corruption, inaccurate books and
records, inadequate internal controls and
money-laundering, including the U.S.
Foreign Corrupt Practices Act and the UK
Bribery Act. Supplier has not and will not
offer or give any employee, agent, or
representative of Mercy Corps anything of
value to secure any business from Mercy
Corps or influence such person to alter the
terms, conditions, or performance of any
contract with or purchase order from Mercy
Corps, including but not limited to this
Agreement.

g. Supplier, including its owners or employees,
does not own, directly or indirectly, any
other company that was competing for
award of this Agreement or any Purchase
Order. Supplier did not seek or obtain
confidential information related to the award
of this Agreement or any Purchase Order
from any Mercy Corps employee, agent or
representative. Supplier did not collude or
conspire with any other individual or entity to
limit competition for the award of this
Agreement or any Purchase Order, to set
prices being offered or in any other way to
interfere with free and open competition.

h. Supplier is not owned in whole or in part,
directly or indirectly, by any immediate or
extended family member of any Mercy
Corps employee, agent or representative,
or, if so owned, Supplier fully disclosed such
relationship and any potential conflict of
interest has been waived, in writing, by
Mercy Corps.

i. Supplier has not engaged in, and will not
engage in, any of the following conduct:
(A) trafficking in persons (as defined in the
Protocol to Prevent, Suppress, and Punish
Trafficking in Persons, especially Women
and Children, supplementing the UN
Convention against Transnational
Organized Crime); (B) procuring a
commercial sex act; or (C) using forced
labor.

j-  Supplier is not the subject or any
governmental or donor investigation and
has not been debarred or suspended by any
government, governmental agency or donor.

14. Independent Contractor. The parties intend to
be independent contractors. Supplier will be solely
responsible for and have control over the means,
methods, techniques, personnel and procedures for
supplying goods. Neither party will be deemed an
agent or partner of the other party.

MASTER PURCHASE AGREEMENT No: [TO ADD]
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.
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MERCY
CORPS
15. Confidentiality. Supplier will maintain the LS codnsdl Vopue Jgiall oSy Sliiue T3ileic
conf!dentlallty of: .(|) any information N.Iercy' .Corps i)y Iy Bl gl e el o3 5 )5S0
provides to Supplier that Mercy Corps identifies as ¥y exbimdl 3y Ailetal el ya¥l s Jarll ol sk
confidential; (i) the terms and conditions of this e ‘”'u < uc‘;& 2 T >
Agreement; and (iii) nonpublic information regarding AV RIS L S5 Gk g g
Mercy Corps’ policies and practices. Upon Mercy
Corps’ request, Supplier will return to Mercy Corps all
confidential information provided by Mercy Corps to
Supplier. : . . "

PP S (1) ik b de o sl By il 15
16. Indemnification. Supplier will indemnify Mercy “"ﬁ““ M Af‘nh ‘-"J‘\&st il beas e slee
Corps and each of its officers, directors, employees, b ) oda e (?) L‘*‘“)““ SERCISS
representatives and agents (each, an “Indemnitee”), Glabis g pads dalall daliall 2 Slalaall (3)
and hold them harmless from, any and all losses, S oo @l e eling ¢S o e Gl jleasy
claims, damages, liabilities, any government or donor Al Glagleall QS S a2 sall 2y
investigatioqs, fipes or penalties and relatgd Q) S omyae Lghedd Il
expenses (including incidental and consequential
damages and reasonable attorneys’ fees, whether
incurred at the investigative, trial or appellate level or e A et Le o) sall ey 1aild 2l Gled 16
otherwise) incurred by any Indemnitee or asserted Lagd g gma g Lagh) yaa g Laguils oo (e IS5 Slilally S
against any_lndemnitee_ by any t_hird party or by ‘_,4';..':::\" = peie JS ) L) LegiDS gy Legalians
Supplier arising out of, in connection with, or as a Soa¥ls clllally pluall 288 slat ("¢ sacaal)
result of this ‘Agreement, any fallurg by Supplier to Wil ol el i e sSall cligailly iy pusall
fully perform its obligations under this Agreement or TR TR s . .

\ : _ e Byt s bl Sl il daildl cileall
any breach by Supplier of any of its representations . el Wl 6 Ly bl b il
and warranties under this Agreement, provided that ol S e ¢ =h e
such indemnity will not, as to any Indemnitee, be b LS g el Agiaall Cpalaal) Gilail s dpall
available to the extent that such losses, claims, (el A i ) S AaSlaall f Gaaill dal s
damages, liabilities or related expenses resulted from olas 4419 S S saae adld g‘\ Lo gﬂb;
the gross negligence or willful misconduct of such Lad 4l e Lum s 3 sall 51;3 S oosd e
Indemnitee. e‘-‘é pe oo o ld Aans o) AElEY) Ll Jalhs
(5\ )\ Iuéum XYY [SECNg N mu\).d\ A.\A.\.u JJ}J\
17. Termination and Remedies. bl § sy il (e b 2 sall uila e J2)
A_uu.dh Dlazall sda u\ Gls H,)SLAAY\ oda D gad
a. Provided no Purchase Order is o_utstanding ) s G sl LN gmd Y G senmall addll
and remains to be performed_ by either p_arty, S gl 5 Y Al 5Ll
this Agreement may be terminated by either Noon 1 RN I
: . . Uadll gl asall Jlaal) e A8l il iy jladl)
party at any time upon written notice to the ] o .
other party. U:\J}S.\A” uy)‘ua..d\ ua\.;u‘)” k_LILA %) é.\aﬂ\
sy gl il g slgSY) 17
b. Any Purchase Order may be terminated
under the following circumstances: - ] e
g L\;\}d\\);‘}f}(ulé o\‘).»;:‘)a\ J};}edsd.h{).u \
i. by both Parties on mutual written DY) o3 sledl ay b yhll (e gl B e ohin
agreement of the Parties; BIES UIENPVILE PRI ICF BN (IISPIP S I
LAY Caall < ‘51:;
ii. by either Party for its convenience with
written notice and after the Termination A s el yd el ol eled) (S
Notice Period specified in the Additional
Terms has expired,; . s L .
P ol Lagdliily (8 5l 8 (a1
ii. by Mercy Corps immediately upon
written notice in the event Mercy Corps’ L oo
donor(s) terminates or withdraws o o Okl 0e gl B e -2
funding that Mercy Corps would use to 83a sbialil 25 i Jledl Ll edld
pay Supplier for the Goods; Al HlSa ) L saasall elgSY) jlad)
iv. by either Party due to the non-
terminating Party’_s breach of this Caser s 5 e Ji e -3
Agreement and failure to correct such il fale sledl Ja b b lad)
breach within 15 days prior notice of < 1< el ddyuﬂ <
such breach; DI (o S8 6 D5
’ sl ajygall ) bl lla] asadsal
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the

RFP ,the RFP terms and conditions shall prevail.

v. be either Party upon written notice if a
force majeure event, including any not
reasonably foreseeable war,
insurrection, change in law or
government action or inaction, strike,
natural disaster or similar event,
prevents the terminating Party from
being able to fulfill its obligations under
this Agreement; or

vi. by Mercy Corps immediately upon
written notice if Mercy Corps using its
sole discretion determines that Supplier
has or will breach any of its warranties,
covenants or representations in this
Agreement, in which case Mercy Corps
may withhold any and all amounts owed
to Supplier until such breach is
remedied.

In the event termination is due to Mercy Corps’
breach of this Agreement, by Mercy Corps for Mercy
Corps convenience, due to force majeure event, or
due to loss of funding, Mercy Corps will be obligated
to pay Supplier for its reasonable, pro-rated costs of
work completed and expenses properly incurred prior
to termination.

If Mercy Corps determines that Supplier has or will
breach any of its warranties, covenants or
representations in this Agreement, Mercy Corps may,
in addition to any other remedies for such breach
available at law or in equity, (i) terminate this
Agreement; (ii) reject any Goods delivered; (iii) return
any Goods already accepted and obtain full
repayment for any amount paid for such Goods; (iv) if
Supplier breaches Section 13(j), withhold payment
until such investigation, suspension or debarment is
lifted; and (v)if Supplier breaches any of
Section 13(e), (f), (g), (h) or (i), not pay for any Goods
that have been accepted but that have been
consumed or otherwise cannot be returned to
Supplier and report the breach to Mercy Corps
donors and appropriate governmental authorities.

18. Penalties: If the Contractor does not honor the
contracted deadline for completion of all works or
delivery of goods/services, Contractor may pay to
Mercy Corps penalty equal to 0.5% of the total
maximum value of the Contract, for each Day of
delay calculated starting on the Completion Date until
Substantial completion. Penalty amount will be
withheld (offset) from any payment due to Contractor.
The total penalties will not exceed 15% of the actual
contract value. Any such penalties will be imposed as
exercisable at Mercy Corps’ discretion and may be
waived off by Mercy Corps, if a valid
justification/reasons are provided in writing which
were beyond control of the vendor and such
justification/reasons are accepted/approved by Mercy
Corps in writing.

MERCY
CORPS

il

AR e bl (e 6l B e 4
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

¢
MERCY
CORPS
or claims will be settled by arbitration administered by
the International Centre for Dispute Resolution in UTTR e q s =
accordance with its Arbitration Rules in place and Zﬁa gs‘“t:* ,""‘Amw UAU:!LM (Uzj) &uﬂ‘
Hashemite Kingdom of Jordan. The number of 4’15, = )’d.&}“'“, = ?J ;dj. B
arbitrators will be one. The place of arbitration will be 8583l el jall 4 a5 cciall Adadl) Aadll (e
Amman, Jordan. The language of the arbitration will g pall lgbadlal S e Agle ool
be English. @ lalall ot e elieY) )8 pu e I Sas
O ay Y Joiee s [ 0e aai Lhd o3 Ja
20. Access to Books and Records. Mercy Corps, Al Jo )& oupme cdily foldy oW 6k
its donors (including, if applicable, USAID, and the L cuddl sl
Comptroller General of the United States) and any of
their respective representatives will have access to S Y oeled) 5 g1 sl Ausad a3 ke al) &ysus 19
any k_:)ooks, docu_ments, papers and_ records of S e asadl 3)‘3\. 5 Sl L) e ally Al
Supplier that are directly pertinent to this Agreement 2 _\;‘” . ‘.,L; uA\ Iu}mﬂ‘u; 3 S,
for the purpose of making audits, examinations, ?‘S’J IR Se SRl Mt s
excerpts and transcriptions for a period of seven e giNCEaDN SISl 4l e Jgandl
years following the completion of the final PO issued fgee s aSail)l a5 laaly peaaddl 222 055
by Mercy Corps under this MPA. A aladY) Aall) o aSail Ay (a Y
21. Additional Donor Terms and Conditions.
The Donor Terms (if any) are incorporated in this O om0 eBlawdly g8l o ey 20
Agreement by reference and are fully binding on ASH Gy @l S 1) —agd ) Leuailals
Supplier and Mercy Corps. In the event of a conflict LY 8 el il sl deill A Y
be_tween the Donor Terms and any other provision of b aall 5l cileall s e s (33234
this Agreement or any other document between S Ll gl Sl ";:_ Ly
Supplier and Mercy Corps, the Donor Terms will G35 =xT oA e go=
orevail, A1 oder e U 3l s 3 salls Lalall
Baal Gl 5 cCanill 5 LB 5 Gaandll 5 3830 Gl
22. Miscellaneous. Ge ovay slpd el AL JSiul B e g
23 FaullY) o)l A8 (s gar oS o e
a. This Agreement and the rights and
obligations of the parties hereto will be
governed by and construed in accordance alsay) Sfini Al ikl dagdy alsai .21
with the laws of the Hashemite Kingdom of Sall e lea (Qany ) il e A il
Jordan _(excluswe of the United Nations s sall JalS IS da Sla (35855 AAY) 038 i g
Convention  on  Contracts  for  the clall Lassd g sl Jla s )5S e
International Sale of Goods), without regard sl om Lad J aad 13 aaEy) e
to the conflict of laws provisions thereof. - o d),; i 6 °F ’
el da g i 3 s ¢ ) S (s e
b. No right or obligation under this Agreement
(including the right to receive monies due) . . )
will be assigned without the prior written 142,40 plsa) 22
consent of Mercy Corps. Any assignment Lo Gl jilly Ssiay 48NN 228 pads |
without such consent will be void. Mercy Lpaiiled) A )Y ASlaall () 8 Sy iy i
Corps may assign its rights under this sl aad obay sasidl (M‘y\ idwl linul)
Agreement. g aeld ) Ll s el o(ailadl
583l &y S o sy il 58
c. All notices provided for herein will be in
writing and will be delivered by hand or
overnight courier service, email or fax in . T - et
accordance with each party’'s contact W s f‘bﬂ.‘ Ses gl e ,“U'“n ) ¥oe
information set forth in the applicable CJL“” oad G ogall Al G L) A8V
Purchase Order. Notices will be deemed to Wpse b 43850 o Jyanll G50 (Lnnal
have been given when received, provided O a8 Alga (o) Al (585 S (e e
that notices sent by email or fax will be o oS e J Sy Al sl e Jpaall
deemed received when sent (except that, if ALY sl sy Lgdsia e i
not sent during normal business hours for
the recipient, will be deemed received at the
opening of business on the next business e ey o tie . e i
day for the recipient). L"“L“" ples oka ‘f‘)‘*ﬂ?‘ ‘uls_ufs‘ S id
(A ) A alall 3l less Al sy gqu
d. Time is of the essence of each and every d},_‘f“w “,'L'L*‘* 9‘"““5&‘ s Lf"j)"g:y\ Jﬁ*‘“ ."
obligation of Supplier under this Agreement. “““‘d‘ Lﬁj ‘_U“JL 3“ @ﬂ“j‘.f*‘}‘ﬁ sk JS-‘ “}Af‘
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

MERCY
CORPS

If any provision of this Agreement is
prohibited by or invalid under applicable law,
such provision will be ineffective only to the
extent of such prohibition or invalidity
without invalidating the remainder of such
provision or any remaining provisions of this
Agreement.

Except as otherwise provided above, this
Agreement may be amended or modified
only by a written document signed by both
parties. This Agreement constitutes the
entire contract between the parties relating
to the subject matter hereof and supersedes
any and all previous agreements and
understandings, oral or written, relating to
the subject matter hereof.

No failure on the part of Mercy Corps to
exercise, and no delay in exercising, any
right, power, privilege or remedy under this
Agreement will operate as a waiver thereof;
nor will any single or partial exercise of any
such right, power, privilege or remedy
preclude any other or further exercise
thereof or the exercise of any other right,
power, privilege or remedy. The rights and
remedies under this Agreement are
cumulative and not exclusive of any rights,
powers, privileges and remedies that may
otherwise be available to Mercy Corps.

The warranty, representations, dispute
resolution, confidentiality and
indemnification provisions of this Agreement
will survive final acceptance of the Goods,
payment of the purchase price and the
termination, cancellation of expiration of this
Agreement.

In the event the terms of the Master
Purchase Agreement conflict with any term
in the Additional Terms or any PO, the terms
in the Master Purchase Agreement shall
prevail over the terms of the Additional
Terms or PO unless the contradictory terms
in the Additional Terms or PO specifically
state that they are intended to override or
amend the terms of the Master Purchase
Agreement and specifically state the term(s)
of the Master Purchase Agreement being
amended or overridden. In the event that
the terms of the Additional Terms and PO
conflict, the terms in the Additional Terms
shall prevail unless the terms of the PO
specifically state that they are intended to
override or amend the Additional Terms and
specifically state the term(s) in the
Additional Terms being amended or
overridden.

IN WITNESS WHEREOF, this Master Purchase

Agreement fias R0 . SXRRHRR S . 10 4815

s QU (g Y 3 5l A el S laiy)
Jee Glelu JMA Jusi ol 13 1) Ll ) (o) dalinea
pstoalsd Ay B Aaliie iiad dgalicV) abiull

(i) (53] ) Janl)

oo o O Al Lege Dale gl ey
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

first written above.

MASTER PURCHASE AGREEMENT No: [TO ADD]

MERCY
CORPS
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MERCY CORPS D55 (o
By: a5
Name: :e“y\
Title: daall
Dated: 0
CONTRACTOR Al aal al
By:
Name:

:e-m\(\
Title:

daall
Dated: gl
FINANCIAL REVIEW Jslaal)
By: e g
Name: o)
Title: el
Dated:

ate e

U gl
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the

RFP ,the RFP terms and conditions shall prevail.

SCHEDULE |
ADDITIONAL TERMS

1. Term of the Agreement: [1 year] or until the
final Purchase Order agreed to prior to the end
of the [1 year] term has been fully completed
and final payment made, whichever is later.

2. Description of the Goods: [This can be a
broader description that allows folks to
understand what type of goods are being
purchased, e.g. stationary, vehicles, office
desks, etc.]

3. Specifications: The Goods must all strictly
adhere to the following specifications: [The
specifications should include make, model,
part number, dimensions, size weight, key
component materials, location of manufacture,
etc. — As much details as possible to ensure
that the supplier must deliver precisely the
same products that were reviewed by the bid
review committee and without any substitution.
You may attach brochures, catalogues or other
company materials that describe the goods in
detail].

4. Pricing:

a. Unit Price(s): [Include the prices for each
Good covered by the MPA. You may attach a
company catalogue or other similar company
issued material and reference that as an
additional Schedule.]

The Prices for the Goods shall remain valid
and shall neither go up or down during the
term of this Agreement.

5. Minimum and/or Maximum Quantity (if
any): [Only use a minimum quantity when
doing so is necessary to secure more
favorable terms from suppliers.] [If not
applicable, simply  state “Intentionally
Omitted.”]

6. Additional Invoicing and/or Payment Terms
(if any): [If applicable, include any invoicing or
payment terms that differ from the standard
MPA and include the following statement: “To
the extent necessary to ensure consistency
between these terms and the terms of the
Master Purchase Agreement, in the event of
inconsistency the terms in this clause shall
prevail.”] [If not applicable, simply state
“Intentionally Omitted.”]

7. Packing Requirements: [Include a precise
description of all packing and labeling
requirements if any ] (the “Packing

MASTER PURCHASE AGREEMENT No: [TO ADD]

MERCY
CORPS

1 Jsand
1A dlay) Jag )

S el i el AT JuSin) s ) F [Ai /1] (4B Baa 1
Lagal dan s ol @iy f [don /1] 320 olgiil Jd adde )
Ly

e ple Cimy dhu) g Sl 2D o (K] pdiladl Cuay 2
Apalls § Mo we) pdll Une piliad] depls agd o e il
S o iSe ST S o

] A il gal) wiliad) DS b5 o Cany 1 linal gall, 3
Wby Gadaill W85 Caneally aiball Clialsall e of
s ) spiall GlSas At Hl) Ll sSa ol ga s i 55 Leana
lehie clatiadl aduy 3 sall a5 lacal (San Janail (oaadl
daalye dial 8 (e lgle gL Sl Ll a0 Al
Sl S s 3l Sars eladil (o G2y gl

Jdradill ailad) Caat A8 Al e b jalia A ga e @l e

et 4

Al kst deliay S jrw (panadl] shaagll e [ e
Al alse ol Sl Adajall £ uS 3 ) (Sayy Al ¢l
[l s LS ) 5 LaY15 3,8 e 50l

sda 3 A (aa8al }i ’EALD 09 Tadl éL..aJ\ L™ ﬁ‘,
Ay

alasin) L ] 1(Cdag of) clasll oY) gifg S sl 5
ST da gy aiaill LY @lld 585 Ladie bl (g (30 aall
OSay bl Y el G Jia ) oy sall cula e Sluais

[Maee Leadad 5" 15 5le o ) Adaliay

Jia A r(wany of) ddlay) adal) alsa) i/ 8 580 alsa) .6
Clias ady dag b ol 5538 das b sl ol Al (Gahay @y S
A 5 Ll 3 ) A s Al o) ) A8 8 ol s lee
AL AlSal s alSa Y oda G Lagd 38 sl Glasal o330 asll )
SO [l 13 ST (5 e G el Jla 8 daulal) ¢,
bl & 3oke ol ) Al Sy @abin Y el S Ja

[

Al e Bl 3 Ciamy 2 3] i) il 7

PAGE 12 of 16



** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

10.

11.

Requirements”).

Delivery Location: Will be as specified in the
individual PO form (the “Delivery Location”).

Delivery Terms: [Include the standard
transportation/shipping and unloading terms
for goods coming from the supplier, e.g. freight
pre-paid, or IncoTerms Exworks, etc.].

Authorized Representatives and Contact
Information:

a. Mercy Corps: Only the following Mercy
Corps employees are authorized to agree
to any amendment of this Purchase Order
and any related Change Order:

Hunter Keith

Country Director

Attn: Procurement Department

Fax:

Email: jo-procurement@mercycorps.org

Only the following Mercy Corps
employees are authorized to accept or
reject Goods or sign on any GRN with
respect to this Purchase Order.

Attn:
Fax:
Email:

b. Supplier: Supplier's  authorized
representative for all purposes is:

Attn:
Fax:
Email:

[Donor Terms: [If applicable, include the
following statement here: The terms set forth
in Schedule 1l (the “Donor Terms”) are
hereby incorporated in this Purchase Order by
reference.]

MASTER PURCHASE AGREEMENT No: [TO ADD]

MERCY
CORPS
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

L)
MERCY
CORPS
With their signatures below the Parties do hereby Al e ALyl by il e gkl @8 s bl o sl
agree to the Additional Terms to the Master A e3a 850 sl Al 6l )

Purchase Agreement stated herein.

MERCY CORPS D88 (e
By: Ao g
Name: :Hy\
Title: 2daall
Dated: 0
CONTRACTOR FRRE AR
By: a.l:u.u\y
Name:
)
Title:
JAaall
Dated: 0l
FINANCIAL REVIEW Jaliall
By: ddai g
Name: Y
Title: el
Dated:
ate Sy
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

SCHEDULE I 2 Joal
Donor Terms zeal) b g
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https://mcdl.mercycorps.org/gsdl/cgi-bin/library?a=q&r=1&hs=1&t=0&c=all&h=dtt&q=required+contract+provisions
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** This is only Mercy Corps’ standard template for master purchase agreement contract. Some terms might be added or removed based
on the nature of the provided service and its value. If any inconsistency was found between the terms in this template and the ones in the
RFP ,the RFP terms and conditions shall prevail.

o
MERCY
CORPS
EXHIBIT A i 3mal
FORM PURCHASE ORDER £ 380 el gigad
[TO ATTACH] [l 5]
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