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This agreement is dated 1 February 2021,
PARTIES
(1) The Environmental Protection Agency, a statutory body established under the Act Creating
the Environmental Protection Agency of Liberia whose registered office is at 4"Street
Sinkor, off Tubman Boulevard, Monrovia, Liberia and represented by its Executive
Director/CEQ, Prof, Wilson K. Tarpeh(EPA); and
(2) African Books and Stationery Store, a company registered in Liberia whose registered

office is at Newport Street, Monrovia, Liberia and represented by its General Manager, David
T. Tamba (Supplier).

AGREED TERMS
1. INTERPRETATION
The following definitions and rules of interpretation apply in this agreement (unless the context

requires otherwise).
1.3 Definitions:

Business Day: a day, other than a Saturday, Sunday or public holiday in Liberia.

Commencement Date: 1 February 2021,

Delivery Location: has the meaning given inClause 4.1,

Goods: the goods (dr any part of them) set out in the Schedule.

Products Specification: the specification as in line with the technical specification in bid document,

Order: the EPA’s order for the supply of Products, as set out in the EPA’s acceptance of the
Supplier’s quotation.

Term: has the meaning given in Clause 8.

1.2 The headings in this agreement are inserted for convenience only and shall not affect its
construction,

1.3 The schedule forms part of this contract and shall have effect as if set out in full in the body of
this contract and any reference to this contract includes the Schedule.

1.4 A reference to a company shall include any company, corporation or other body corporate,
wherever and however incorporated or established.

1.5 Unless the context otherwise requires, words in the singular shall include the plural and vice
versa,

1.6 Unless the context otherwise requires, a reference to one gender shall include a reference to the
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other genders.

1.7 This contract shall bé binding on, and enure to the benefit of, the parties to this contract and
their respective personal representatives, successors and permitted assigns, and references to
any party shall include that party’s personal representatives, successors and permitted assigns.

1.8 A reference to a statute or statutory provision is a reference to it as amended, extended or re-
enacted from time to time and shall include all subordinate legislation made from time to time
under that statute or statutory provision.

1.9 Any obligation in this contract on a person not to do something includes an obligation not to
agree ot allow that thing to be done.

3 1.10 Any words following the terms including, include, in particular, for exampleor any similar |
expression shall be construed as illustrative and shall not limit the sense of the words,
. description, definition, phrase or term preceding those terms.

2. PURCHASE OF THE PRODUCTS

2.1 During the Term, the Supplier shall supply, and the EPA shall purchase, such quantities of
Products as the EPA may order in accordance with the terms and conditions of this agteement.

7.2 The Products supplied to the EPA by the Supplier under this agreement shall:

(8) correspond with their description and any applicable product specification;

(b) be of satisfactory quality and fit for any purpose held out by the Supplier or made known to
5 the Supplier by the EPA;
/ (c) be free from defects in design, material and workmanship and remain so for 12 months after
Delivery; and
(d) comply with all applicable statutory and regulatory requirements relating to the manufacture,
' labeling, packaging, storage, handling and delivery.

— 2.3 The Supplier shall ensure that the Products are properly packed and secured in such manner as
to enable them to reach their destination in good condition,

2.4 The Supplier shall obtain and maintain in force for the Term all licences, permissions,
authorisations, consents and permits needed to supply the Products in accordance with the
s terms of this agreement.

3. ORDERS
3.1 During the Term, the EPA shall give the Supplier its order for the Products as it requires.

3.2 The Supplier shall use its best endeavours to supply Products in accordance with the EPA’
orders.

3.3 Each order shall:
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(a) be given in writing or, if given orally, shall be confirmed in writing within five Business

Days;

(b) specify the type and quantity of Products ordered; and

(c) unless the parties agree that the EPA may specify the date and location after placing the
order, specify the delivery date by which the Products ordered are to be delivered, and the

delivery location.

34 The EPA may inspect and test the Goods at any time before delivery. The Supplier shall remain
fully responsible for the Goods despite any such inspection or testing and any such inspection
ot testing shall not reduce or otherwise affect the Supplier’s obligations under this contract.

3.5 If following such inspection or testing the EPA considers that the Goods do not comply or are
unlikely to comply with the Supplier’s undertakings atClause 2.2, the EPA shall inform the

Supplier and the Supplier shall immediately take such remedial action as is necessary to ensure
compliance.

3.6 The EPA may conduct further inspections and tests after the Supplier has carried out its
remedial actions.

4. DELIVERY

4.1 The Supplier shall deliver the Products to the EPA’s premises at 4 Street Sinkor, Monrovia,
Liberia or as instructed by the EPA before delivery by the delivery date as specified in each
order or, if no such date is specified, then within 14 days of the date of the order.

42 If an order is not delivered on the specified delivery date, then, without limiting any other right
or remedy the EPA may have, the EPA may:

(a) refuse to take any subsequent attempted delivery of the order;

(b) terminate this agreement with immediate effect; and

(c) obtain substitute products from another supplier and recover from the Supplier any costs
and expenses reasonably incurred by the EPA in obtaining such substitute products.

4.3 Title and risk in the Goods shall pass to the EPA on completion of delivery.

5, PRODUCT PRICES

51 The EPA shall purchase the Products for a total sum of USD$ 23,982(TwentyThree Thousan
Nine Hundred and Eighty Two United States Dollars) for the duration of the Term. The uni
prices of the Products are fixed as set out in the Schedule to this agreement.

52 The Product prices are inclusive of amounts in respect of VAT,

53 The Product prices are inclusive of the costs of packaging, insurance and carriage of tl
Products.

54 The EPA shall be entitled to the Suppliet’s standard discount for prompt payment.




5.5 The parties may review and, where appropriate, agree changes to the Product prices and shall
have regard to the following factors:

(a) changes to the Supplier’s costs of distributing the Products;

(b) the volumes of Products ordered by, and supplied to, the EPA;

(c) the price at which the Supplier supplies the Products to comparable customers; and

(d) the prices at which comparable products are supplied by other suppliers in the open market,

6. TERMS OF PAYMENT

6.1 The Supplier shall be entitled to invoice the EPA for each order on or at any time before
delivery. .

6.2 The EPA shall pay invoices in full upon receipt. Payment shall be made to the bank account
nominated in writing by the Supplier.

6.3 Each party may, without limiting any other rights or remedies it may have, set off any amounts
owed to it by the other party against any amounts payable by it to the other party.

6.4 All payments payable to the Supplier or the EPA under this agreement shall become due
immediately on its termination. This Clause 6.4 is without prejudice to any right to claim for
interest under the law or under this agreement.

7. INDEMNITY

The Supplier shall indemnify the EPA against all liabilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal and other professional costs and expenses) suffered or
incurred by the EPA arising out of or in connection with:

(a) any claim made against the EPA for actual or alleged infringement of a third party’s
Intellectual Property Rights arising out of, or in connection with, the supply or use of the
Products;

(b) any claim made against the EPA by a third party arising out of, or in connection with, the
supply of the Products, to the extent that such claim arises out of the breach, negligent
performance or failure or delay in performance of this agreement by the Supplier, its
employees, agents or subcontractors; and

(c) any claim made against the EPA by a third party for death, personal injury ot damage to
property arising out of, or in connection with, defective Products, to the extent that the defect
in the Products is attributable to the acts or omissions of the Supplier, its employees, agents
or subcontractors.

8. COMMENCEMENT AND TERM
This agreement shall commence on the Commencement Date and shall continue, unless terminated

earlier in accordance with this agreement, until the first anniversary of the Commencement Date,
when it shall terminate automatically without notice (Term).

9, TERMINATION ‘ @'
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9.1

9.2

9.3

9.4

9.5

10.

Without affecting any other right or remedy available to it, either party may terminate this
agreement on giving not less than one months’ written notice to the other party.

Without affecting any other right or remedy available to it, either party may terminate this
agreement with immediate effect by giving written notice to the other party if:

(a) the other party fails to pay any undisputed amount due under this agreement on the due date
for payment and remains in default not less than 45 days after being notified in writing to
make such payment;

(b) the other party commits a materia] breach of any other term of this agreement which breach
is irremediable or and (if such breach is remediable) fails to remedy that breach within a
period of 30 days after being notified in writing to do so;

(c) the other party repeatedly breaches any of the terms of this agreement in such a manner ag
to reasonably justify the opinion that its conduct is inconsistent with it having the intention
or ability to give effect to the terms of this agreement;

(d) the other party ceases, or threatens to cease, to carry on all or substantially the whole of jts
business; and

(e) any Force Majeure Event prevents the other party from performing its obligations under
this agreement for any continuous period of three months.

For the purposes of Clause 9.2(b), material breach means a breach (including an anticipatory
breach) that is serious in the widest sense of having a serious effect on the benefit which the
terminating party would otherwise derive from a substantial portion of this agreement,

On termination of this agreement the following clauses shall survive and continue in full force
and effect: Clause 7 (Indemnity); Clause 15 (Governing law); and Clause 16 (Jurisdiction),

Termination of this agreement shall not affect any rights, remedies, obligations or liabilities of
the parties that have accrued up to the date of termination, including the right to claim damages
in respect of any breach of the agreement which existed at or before the date of termination.

FORCE MAJEURE

10.1 Force Majeure Event means any circumstance not within a arty’s reasonable control
J] Y party

including, without limitation:

(a) acts of God, flood, drought, earthquake or other natural disaster;

(b) epidemic or pandemic;

(c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war,
armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;

(d) nuclear, chemical or biological contamination or sonic boom;

(e) any law or any action taken by a government or public authority, including without limitation
imposing an export or import restriction, quota or prohibition;

(f) collapse of buildings, fire, explosion or accident; and

(g) any labour or trade dispute, strikes, industrial action or lockouts,

10.2 Provided it has complied with Clause ] 0.4, if a party is prevented, hindered or delayed in or

from performing any of its obligations under this agreement by a Force Majeure Event
(Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable




for any such failure or delay in the performance of such obligations. The time for performance
of such obligations shall be extended accordingly.

10.3 The corresponding obligations of the other party will be suspended, and its time for
performance of such obligations extended, to the same extent as those of the Affected Party.

10.4 The Affected Party shall:

(a) as soon as reasonably practicable after the start of the Force Majeure Event, notify the other
party of the Force Majeure Event, the date on which it started, its likely or potential
duration, and the effect of the Force Majeure Event on its ability to perform any of its
obligations under the agreement; and

(b) use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the
performance of its obligations,

10.5 If the Force Majeure Event prevents, hinders or delays the Affected Party’s performance of its
obligations for a continuous period of more than 90 days, the party not affected by the Force
Majeure Event may terminate this agreement by giving 30 days’ written notice to the Affected
Party.

11. NOTICES

11.1" Any notice or other communication given to a party under or in connection with this agreement
shall be in writing and shall be:

(a) delivered by hand or by post or other next working day delivery service at its registered
office (if a company) or its principal place of business (in any other case); or
(b) sent by email to the address specified by the party.

1.2 Any notice or communication shall be deemed to have been received:

(a) if delivered by hand, on signature of a delivery receipt;

(b) if sent by post or other next working day delivery service, at 9.00 am on the second Business
Day after posting or at the time recorded by the delivery service;

(c) if sent by email at 9.00 am on the next Business Day after transmission.

11.3 This clause does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

12. ENTIRE AGREEMENT

12.1 This agreement constitutes the entire agreement between the parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranties, representations and
understandings between them, whether written or oral, relating to its subject matter,

12.2° Each party acknowledges that in entering into this agreement it does not rely on, and shall have
no remedies in respect of, any statement, representation, assurance or warranty (whether made

innocently or negligently) that is not set out in this agreement. %
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12.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or
J negligent misstatement based on any statement in this agreement.
1

. VARIATION

No variation of this agreement shall be effective unless it is in writing and signed by the parties (or
their authorised representatives).

14. GOVERNING LAW AND JURISDICTION

This agreement and any dispute or claim arising out of or in connection with it or its subject matter
or formation (including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of Liberia.Each party irrevocably agrees that the courts of Libetia shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this
agreement or its subject matter or formation (including non-contractual disputes or claims).

This document has been executed as a deed and is delivered and takes effect on the date stated
at the beginning of it.

Signed by for and on behalf of the Supplier:

General Manager

In the presence of:

ﬂéfﬁ ......
Namé: :\('(]EQ | AMWATHI

Title:” cpA LEBAL % POLICY ADVI SOV,

L&

PP ..n.n - / ceeres ‘ X
Prof. Wilson K. Tarpe/@"/
Executive Director/CE‘Cg?' _

D. Angelo George ‘
finistrative Assistant/Chief of Staff to the Executive Director
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