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CONTRACT NO. 3 V4 (‘ / (—%

FOR THE PROVISION OF

SERVICES TO THE ARMED
FORCES UNITS

It is on this 13" day of July 2010 hereby
agreed in the city of Abu Dhabi by and
between:

I. The GHQ Armed Forces of the
United Arab Emirates. represented
for the signing of this Contract by
Staff Major General Eissa Saif
Mohamed Al Mazroui (hereinafier
referred to as “First Party™);

o

Reflex  Responses Management
Consultancy L.L.C.. of Abu Dhabi.
P.O. Box 132606, United Arab
Emirates, represented for the signing
of this Contract by Mr. Michael
Roumi (hereinafter referred to as
“Second Party™);

PREAMBLE

Whereas the First Party wishes to obtain
manpower for the provision of services to
the various units pertaining thereto, with
the option to include additional services,
and

Whereas the competent Purchasing and
Projects Committee of the First Party has
agreed to contract with the Second Party
by way of direct negotiation:

Whereas the Second Party undertook to
provide the above mentioned manpower
(hereinafter referred to as “Personnel”) in
accordance with the terms and conditions
stipulated in this Contract, and with the
conditions and specifications stipulated in
the said Direct Negotiation’s documents;

Now, therefore, the two parties agreed to
contract pursuant to the Decision of the
Deputy Supreme Commander of the
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Armed Forces no. (12), for the year 1986,
concerning the Organization of the Armed
Forces Tenders and Auctions, and any
provision or text in this Contract, addenda
hereof or complementary or
supplementary parts hereto contrary to the
provisions of the said provisions shall be
deemed null and void.

Article (1)

Preamble

The above Preamble and Addenda A. B.
C. D, E, F and G (Statement of Work)
attached hereto, as well as any other
addenda and schedules which the parties
may agree to add later on. constitute an
integral part of this Contract.

Article (2)

Term of the Contract

The term of thi
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The

Second Party

shall for the

fulfillment of this task abide by the
following:

1. Personnel Joining:

1-1.

1-4.

The Second Party undertakes to
provide the numbers of Personnel
determined in Addendum (G)
Statement of Work to provide the
Services to the First Party
throughout the Contract term.

The Personnel shall attend training
courses on the account of the
Second Party for a period of time
in accordance with the schedule set
out in Addendum (G) Annex (B)
Statement of Work. calculated
within the Contract term prior to
Joining work with the First Party.
S0 as to boost some skills and
experience required from them as
described in Paragraph b.(2) here
below.

In the event where the First Party
wishes to have any of the
Personnel replaced for
incompetence  or  security or
conduct reasons, the Second Party
is committed to replace him with
another person who has the same
experience and  qualifications
without any additional cost to the
First Party and within 60 days
following the date of notice sent by
the First Party in this respect.

If the First Party needs additional
numbers of Personnel, a Task
Order will be submitted to the
Second Party to undertake the
request to provide the required
numbers within a reasonable
period under the same conditions
and rates stipulated in this
Contract.
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2. Military Experience and Courses
2-1. Military Experience

All Personnel intending to work for the
First Party must have received prior
military training, and have served in field
military units for at least two (2) years,
and they shall be selected through the
formation of a joint committee between
the two parties, after verification of their
identity papers, personal interviews, and
then physical fitness tests and complete
medical examinations.

2-2.  Qualification Training Course

Once the personal interviews and medical
examinations are  completed,  the
Personnel shall participate in training
courses as referenced in Addendum G
Statement of Work, and Paragraph 2
Annex B attached hereto. including but
not limited to the following subjects:

* Physical fitness

* Guard duty and search

* Patrols

* Search for explosives

* Telecommunications

* Unarmed combat

* Crowd control

* Training on crisis and disaster
response

* Awareness of the GHQ Armed
Forces laws

* Customs and traditions of the
United Arab Emirates

2-3.  Second Party’s Responsibilities

2-3-1. The Second Party
undertakes to fulfill the
tasks and responsibilities as
per the conditions and
provisions of this Contract,
Addendum B and
according to the First
Party’s requirements.
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2-3-2. The Second Party is
responsible for the
recruitment, training and
management of the
Personnel as provided in
Addendum G Statement of
Work.

2-3-3. The Second Party
undertakes that all the
individuals included in this
Contract shall abide by the
UAE and Armed Forces
laws, regulations and by
laws,

2-3-4. The Second Party shall, if
requested by the First
Party, assist in the process
of  obtaining  security
approval for the Personnel
from the competent entities
of the First Party before
starting to fulfill their
duties under this Contract.

2-3-5. The Second Party may not
use the contracted work
sites as training fields for
any person other than the
Personnel.

2-3

5

6. The Second Party’s
activities and duties are
subject to the supervision
and audit of the First
Party’s competent staff.

2-3-7. The Second Party shall not
use the accommodation
facility for non-approved
personnel within or outside
the purpose of the Contract
without the permission of
the First Party.

Article (4)
Obligations of the First Party

. All of the Personnel shall be under the

sponsorship of the First Party and
holders of valid visas obtained under

the license granted to practice their

5 Ot—aly adle UGN Giphll (2-3-2

=2 S ) 5 Y 5 Y g ey

Ok (0) Gl b ade agai
e

Aen Al q.l'l.’ﬂl skl gy L3-3-2

Ol sy diall 13 o gaall 3 YN

aoall LY Wy a3 gy adaig
Aalid) e gl g 3aanal

e g MY Gkl ok g 4-3-2
o sl dly S il Ll
Sl pal o Jganll el jal
Sleall G ol AVL Lalall duad
SId o J¥ cjhall sl Aaaal

~dall 138 Cand agalgal agilsl

pladiud G Gijglll S Y 5-3-2
Slalus lgde dlaiall Jeall 3halic
DY e wadd Y

,.,.l'\..ﬂi Q.i)—h“ ‘an.n K] "\lh:u" o6_'3_2
S ¥ O N ._il)_h?}( fadads
cOpaiaal Jo¥ it

sl ‘_‘gl “.93}'0'“:'“_ bl 5. 7-3-2
B g S O O (R X A g g0
Aa ol

4) salal)
N od <l 1

) AS Canl ) 085S g o) AY) AaIS L]
:L_a_)irl—_uaa._}JL-_ui_‘JlJ:l__a:tIqLat:s_,d.’y‘
SN e pgllact alg) 50 gl s g




respective  professions by  the
competent authorities in the United
Arab Emirates.

2. The First Party shall appoint one of
its staff as its representative for the
Contracting  Officer’s  Technical
Representative (COTR) for the follow
up and execution of this Contract,
who shall have the necessary
authorization to take decisions and act
as link between the two parties
regarding this Contract.

3. The First Party shall provide
accommodation, food, transportation.
life support, as well as all required
equipment, ancillary, items, logistics
and other support needed to execute
and sustain the SSG Program as listed
in Addendum G Statement of Work
and its Annexes and any additional
requirements to  the Personnel
throughout the term of this Contract.

Article (5)

Rates

The below mentioned charges and costs
are deemed included in the total value of
this Contract, and the Second Party may
not claim for any increase or other
cxpenses except as agreed upon in
advance between the two parties:

* Recruitment costs, incl uding the
tests and examinations carried out
by the delegation representing the
Armed Forces

* Costs of the personal interviews

* Training costs

* Costs for replacement in case of
injury or service termination of
any of the Personnel

* Costs of air passage tickets (in the
country of origin only),
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Article (6)
Contract Value and Payment

Conditions

It is hereby agreed between the two
parties that the total value of this Contract
for the Initial Term is Five hundred and
twenty nine million one hundred and sixty
six thousand seven hundred and fifty four
United States Dollars and thirteen cents
(US$S 529.166,754.13) which is agreed
between the Parties to be equivalent to
One billion nine hundred and forty seven
million three hundred and thirty three
thousand six hundred and fifty five UAE
Dirhams and twenty fils (AED
1,947,333,655.20). payable to the Second
Party in accordance with the invoice and
payment structure set out in Addendum H
hereto and further according to the
regulations adopted by the First Party
through First Gulf Bank, GHQ Armed
Forces, as follows:

I. 20% of the Contract total value as
advance  payment  against the
following documents stated in Annex
(C) of the Statement of Work:

* The Second Party’s invoice (one
original + two copies) indicating
the amount of the advance
payment, the Contract number.
and the details of the Second
Party’s bank account.

* A bank guarantee for the advance
payment according to Annex (C)
attached hereto.

2. 80% of the Contract total value
payable by periodical installments
(end of each four months) starting
from the beginning of the training
course as per the certificate in
Addendum (C) attached hereto against
the following documents:

* The Second Party’s invoice (one
original + two copies) indicating
the amount of the installment. the
period for which the payment is
due, the Contract number, and the
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1.

details of the Second Party’s bank
account.

* A completion certificate as per

Addendum (D) attached hereto.
signed by the
Director/Commander/ Brigade or
his deputy.

* Training course commencement

certificate of the Second Party’s
Affiliates as per Addendum (C)
attached hereto (to be produced
only with the first installment
payment documents).

Article (7)

Penalties

If the Second Party is late in
providing all or part of the Personnel
beyond the deadlines fixed in the
Contract, a delay penalty at the rate of
1% of the Contract value shall be
imposed on it for the first week or part
thereof, and such penalty shall be
increased thereafter to 2% of the
Contract value for each week or part
thereof with a maximum of 10% of
the Contract value. The delay period
shall be calculated from the beginning
of the training period as per Annex B
of Addendum (G) Statement of Work
attached hereto.

If the Second Party fails to provide
all or part of the Personnel (including
the rejected elements) within the
deadline fixed in the Contract, the
First Party may take either of the two
following actions without the need to
resort to the judicial authorities and
after sending a registered notice to the
Second Party:

* Procure the Personnel not
provided by the Second Party
through a third party at the Second
Party’s expense afier exhausting
the maximum limit of the delay
penalty (either by direct
negotiation or by means of a local
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or public tender under the same e aad S o e ((lede

conditions and  specifications %S5 A AULLYL leull CYaea
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in the execution shall be deducted

from the value of the guarantees

provided by the Second Party or

from the latter’s entitlements due

by the First Party or by any other

governmental entity.

* Terminate the Contract and Sl Glaall 5 jolias 5 dlall ol e
confiscate the bank guarantee in L gl Slead 4 08 aae 4lla o JSS
whole in case no services at all iall ALY Aasill 50 %10
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the equivalent of 10% of the
Contract value.
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Article (8)
Performance Bond

. Within 20 days at the most after the

Second Party is notified that the
Contract has been signed and
provided that the Second Party has
received an original copy of the
Contract, the Second Party
undertakes to provide a bank
guarantee as performance bond issued
by a bank operating in the State and
amounting to 10% of the Contract
value as per the form included in
Addendum (F) attached hereto.

The bank guarantee must be
unconditional, must remain valid for
at least 90 days following the expiry
of the Contract, at which time it shall
expire. If the Contract is renewed or
extended, the Second Party will
provide the appropriate  bank
guarantee at the time of renewal or
extension.

The value of the bank guarantee shall
be reduced in the respective values of
the deliverables made in accordance
with this Contract as referred to in
Annex C attached hereto.

Subject to the provisions of paragraph
(c) above, the bank guarantee shall
stipulate that its outstanding value
shall be payable to the First Party, on
immediate basis and upon the mere
production of a written letter from the
First Party without the need for any
judicial proceedings and without any
conditions.

If the value of the bank guarantee
decreases due to the deduction of any
sums from the Second Party or if the
value of the supplies becomes higher
than what is mentioned in the
Contract as a result of additional
demands or amendments, the Second
Party must, as soon as it receives a
demand from the First Party, top up
the guarantee value to the equivalent
of 10% of the Contract value after the
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increase, within twenty (20) days from
the demand date, otherwise the First
Party may retain the required increase
from the Second Party’s entitlements
due by the First Party.

6. If the Second Party does not provide
the necessary guarantee within the
deadline indicated in Paragraph 1 and
5 of this Article above, the First
Party may cause the Contract to be
executed by a third party and have the
updating, development and
maintenance carried out at the Second
Party’s expense and under its
responsibility, and claim from the
latter payment of all financial
differences incurred by the First
Party as a result thereof by way of
deducting the same from the Second
Party’s entitlements due by the First
Party or by any other governmental
entity, or claim the same before the
courts while blacklisting the Second
Party and preventing it from
participating in the Armed Forces
tenders for at least one year.

Article (9)
Offset Program

It is agreed between the First and Second
Parties that any contract/purchase order or
a set of contracts/purchase orders entered
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into between the two parties for a value
exceeding within (5) five years the sum of
Dirhams 36,730,000, or the equivalent of
USD 10,000,000, shall be subject to the
UAE Offset Program. The five year
period shall start to run as from the date
of the first contract or purchase order
entered into between the First and Second
Parties.

The Second Party undertakes to execute
the Offset Agreement and/or the
complementary agreement with the Offset
Program Office, and it is hereby agreed
between the two parties subject to the
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provisions of Article (8) above. that the
First Party shall only deliver copy of the
Contract signed to the Second Party after
the Second Party submits a confirmation
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letter signed by the Offset Program Office
stating that the Second Party has signed
all the documents required for the said
Office.

Article (10)

Miscellaneous

The two parties hereto understand that no
commission, remuneration or fees have
been or shall be paid by way of tips, gifts,
or personal payments granted directly or
indirectly or otherwise by the Second
Party to any officer, individual. civilian
or UAE Armed Forces member. or any of
the UAE governmental employees
working within or outside the UAE
representing a bribe or commission to
ensure the signature of this Contract.

On the other hand, the Second Party
confirms that there is no promise binding
it legally, and that in case of the Second
Party’s having ignorantly committed in
the past to any liability or undertaking
with any person, establishment or
company in the UAE. such liability or
undertaking shall not be binding.

If the Second Party violates the
provisions of this Article in any manner
whatsoever, and if the First Party is able
to establish such violation, the Second
Party is required to pay a penalty to the
First Party amounting to 30% of the
Contract value, and the First Party shall
be entitled to terminate the Contract
without prejudice to its legal rights.

Article (11)
Contract Termination and Bank
Guarantee Confiscation

I. The First Party is entitled to
terminate the Contract and to
confiscate the bank guarantee
without prejudice to its right to
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claim for indemnity in any of the
following events without any
limitation:

a) If the Second Party resorts to
fraud or manipulation in its
dealings with the First Party:;

b) If it is established that the Second
Party has attempted in person or
through a third party, directly or
indirectly, to bribe an employee of
the First Party or has colluded
with the latter in a prejudicial
manner to the First Party: and

c) If the Second Party becomes
bankrupt or insolvent.

d) If the Second Party stops
executing the services partially or
totally without an acceptable
reason for the First Party or
breaches any term of the Contract
or neglects or delays executing
any of its obligation decided in the
Contract.

2. The First Party is entitled to
terminate the Contract
without any objection from
the Second Party in the
condition to notify the Second
Party upon written
notification of not less than
three (3) months before the
termination date.

Subject to Article (19), upon termination
of this Contract the First Party, in
addition to any other rights provided in
this Contract, may require the Second
Party to deliver to the First Party any
property specifically produced or acquired
for the performance of such part of this
Contract as has been terminated. The
provisions of the "Government Furnished
Property/Material (GFE/M)" clause shall
apply in such property transfer.

The First Party shall pay to the Second
Party the agreed upon price, if separately
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stated, for completed work and Services
accepted by the First Party and the
amount agreed upon by the Second Party
for:

* Completed work and Services for
which no separate price is stated.

* Partially completed work and
Services.

* Other property or Services that are
accepted by the First Party.

Article (12)

Amendment of the Contract

No amendments to this Contract shall be
valid except if effected in writing and
signed by both parties. An amendment
that is required for improvement and
safety purposes that affects the rates and
the execution timetable shall be executed
pursuant to an amendment in the form of
a Task Order to the Contract duly signed
by both the parties.

Article (13)
Force Majeure

I. The following events are deemed as
causes of force majeure exempting the
parties  from their  obligations
stipulated in this Contract as long as
the event remains in existence:

General mobilization, expropriation. acts
of God

2. The party claiming the
implementation of the force majeure
clause is required to notify the other
party upon occurrence of the force
majeure by fax or registered mail.
stating the estimated results and
assuming the burden of proof. If the
force majeure event continues for
more than three months. the First
Party may terminate the Contract
without prejudice to its rights under
the Contract or under any other law.
Any extension granted due to force
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majeure events must take place with
the mutual consent of the two parties.

Article (14)
Indemnity

The First Party undertakes to indemnify
the Second Party for the harm. injury or
death caused to any of the Personnel in
accordance with the provisions of this
Contract, excluding the events where the
injury or death results from the negligence
or failure of the Personnel, in which case

the Second Party shall assume
responsibility therefore.
The Second Party will bear the

indemnification for the harm should the
harm or negligence is caused by the
Second Party

Article (15)
Assignment

The Second Party may not assign this
Contract to any other party except with
the written consent of the First Party.
and even with such consent the Second
Party shall remain fully responsible
towards the First Party.

Article (16)

Modifications

If either party wishes to introduce some
modification(s) or addition(s) to the
provisions of this Contract throughout the
validity period hereof, it is required to
send a written request to the other party,
indicating  the details of  the
modification(s) or addition(s) required,
and the party receiving the request must
respond thereto within 30 days) or as may
be agreed in writing) whether the
response is an agreement to or a rejection
of the said modification(s) or addition(s).

In case of agreement to proceed with the
maodification(s) or addition(s), the Second
Party must submit a written proposal for
its rates concerning the proposed
modification(s) or addition(s), and once

4) 33l
s gadll

O (A Gl ey gy SV Gl g,
O gl o daldl sy Ay el
Gla AWl el Wl ¢ sdadl 13 ASaY g 3 g
Jla¥! e dealisligh o oY) L cals &
J—ealy LMl o3 a ool i1 laal dag P

3 A el S G ylaly

O e Jlaa¥l 4 a0 Ala
ARl e

(15) 5aLal

Ayl

Cioha Y a1 VBN QU R Y
Eefas o J¥ ciphl) e Al A gay ) A
e AB sall o3 A a3 Y SN Gl G 4
sl ALl N Gl A 55 e aly)

Ja¥) Gkl

(16) 3aLal)

[l WK A

[l pans Jay) (8 Gk e sl e 1
38 sl diall 138 HSSY Wil (o o L)
bl ) e il ) caas ¢ il
o el [l Jualis o sl o AN
bl B Ay gllall Sl fa.iha)’l.:
) Leg 30 Dla il iy e sy o il
Haﬂ&gﬁlé}h(%&«.ﬁcj&}”éﬁh
JAR_Y o cSaall [l iy 4G gl

AV Gl el 83 Sl AN

[daadll dlaad _adl e gy Ja &
e R C ey I ST
/Micpghshlﬁl‘uigjqﬂl k)
3 Aa el UL fAEaY) el

._115;;._:.11? Jdaaatll Ly sl 1\ Jeagill 3




full agreement is reached concerning the
modification(s) or addition(s). such
agreement shall be reduced to writing by
virtue of an official addendum signed by
the legal representative of each party and
shall be appended to this Contract, and
constitute an integral part thereof,

Unless the modification(s) or addition(s)
is expressed in a written request and is
responded to in writing there is no
liability on either party to proceed with
the said modification(s) or addition(s),
which shall not be complete unless
expressed in its final and legal form and
made an integral part of this Contract.

In case of any contradiction between any
provision of this Contract and the new
modification(s) or addition(s), the First
Party may choose the text that will apply
or prevail.

Each of the President of the Principal
Committee and the President of the Sub-
Committee for Purchasing and Projects
are hereby authorized to sign on any
future amendments to this Contract each
within the limits of his legal prerogatives.

Article (17)

Compliance with the Laws, Regulations
and Bylaws

The Second Party undertakes to comply
with all the laws, regulations and bylaws
in force in the State, and all provisions of
the Decision of the Deputy Supreme
Commander of the Armed Forces referred
to hereinabove shall apply to this
Contract, provided that the general legal
principles in force in the State concerning
contracts and contracting methods of the
administration shall apply to any matter
regarding which there is no specific
provision in the said Decision or in this
Contract.

Article (18)
Prior Agreements

The provisions of this Contract shall
prevail and have precedence over all prior
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declarations or agreements, whether
written or oral, existing between the two
parties and related to this subject.

Article (19)
Settlement of Conflicts

In the event of a breach, the non-
breaching party shall notify the breaching
party of the said breach and grant the
breaching party thirty (30) days to remedy
the breach. If the breaching party fails to
remedy the breach within the appointed
time, a dispute is deemed to have arisen,
and the parties shall attempt to resolve the
same amicably. Any dispute not capable
of being resolved amicably shall be
referred to arbitration in Abu Dhabi, the
United Arab Emirates, at the Abu Dhabi
Chamber of Commerce and Industry’s
Abu Dhabi Commercial Conciliation &
Arbitration Center (ADCCAC) in
accordance with its rules and pursuant to
UAE law.

Article (20)
Confidentiality

The Second Party undertakes to preserve
the security and confidentiality of all
technical and administrative data and
information resulting from and connected
to this Contract and provided to it by the
First Party and on the latter’s behalf. The
said information shall remain
confidential, whether security classified
or otherwise, and it is prohibited to copy
any of such technical and administrative
data and information, reproduce or keep
the same in any form whatsoever or
divulge the same to any third party
without the prior written consent of the
First Party, whether throughout the
validity period of this Contract or after its
expiry or termination, otherwise and if the
contrary is established the First Party
may take all necessary legal proceedings
against the Second Party.
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