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ASSET MANAGEMENT AGREEMENT
This Asset Management Agreement is dated ………………………. day of …………………………20… 
BY and BETWEEN:
(1) _____________________ LIMITED, a limited liability company incorporated in Tanzania under Certificate of Incorporation Number ______________ and of P. O. Box ______ - 00200, Dar es Salaam, Tanzania (hereinafter referred to as the “Client” which expression shall where the context so requires, include its successors in title and permitted assigns) of the one part; 
AND
(2) _____________________ LIMITED, a limited liability company incorporated in Tanzania under Certificate of Incorporation Number ______________ and of P. O. Box ______ - 00200, Dodoma, Tanzania (hereinafter referred to as the “Supplier” which expression shall where the context so requires, include its successors in title and permitted assigns) of the one part.
As the context may require, “the Client” and “the Supplier” are hereinafter collectively referred to as “Parties” and individually as “Party”.
WHEREAS:
A. [bookmark: h.ebd6fd19ea49][bookmark: _Toc124235922][bookmark: _Toc124658702][bookmark: _Toc136409114][bookmark: _Toc137105826][bookmark: _Toc137272934][bookmark: _Toc137273092]The Client is the leading provider of ____________________ services (the “Services”) in Tanzania and in the interest of reducing costs and improving logistical efficiency in the provision of the services to its clients has expressed an interest to outsource the provision of the Services (a term defined below).  
B. The Supplier is an experienced provider of the outsourcing services and has represented that it has the know-how, access to expertise and the capacity and resources to carry out the Services.
C. The Client now wishes to appoint the Supplier upon the terms and conditions of this Agreement.
[bookmark: h.e7f322f7541e][bookmark: _Toc124235925][bookmark: _Toc124658705][bookmark: _Toc136409117][bookmark: _Toc137105829][bookmark: _Toc137272937][bookmark: _Toc137273095]THEREFORE, in consideration of mutual premises, representations, covenants and other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties agree to the following terms and conditions and to be bound thereby:
1. [bookmark: h.3b23f0145901][bookmark: _Toc79397517][bookmark: _Toc79658057]DEFINITIONS AND INTERPRETATION
1.1. In this Agreement:
(a) “Agreement” means this Agreement, its schedules and any subsequent amendments made in accordance with the terms of this Agreement;
(b) “Equipment” means the hardware (including embedded software) in regard to which the Services will be provided;
(c) “Licence” means the licence granted;
(d) “Services” means the services to be provided by the Supplier under this Agreement as better described in the Scope of Works (Schedule 1);
(e) “Service Fee” means the fees payable for the Services as set out in the Schedule 2, 
(f) “Service Level Agreement” means the document set out in Schedule 3 to this Agreement setting out the performance levels that the Supplier is required to adhere to while performing the Services; 
(g) “Site” means the Client premises/location at which the Equipment is being viewed, retrieved or returned;
(h) "Supplier’s Nominated Bank Account" means such bank account as shall be communicated by the Supplier to the Client by notice;
(i) “Term” has the meaning given to it in clause 3.1; 
1.2. In this Agreement, unless the context otherwise requires, any reference to:
(a) the singular includes the plural and vice versa;
(b) a person includes reference to a body corporate or other legal entity;
(c) any written law includes that law as amended or re-enacted from time to time;
(d) any agreement or other document includes that agreement or other document as varied or replaced by the Parties in writing from time to time;
(e) a clause is to the relevant clause of this Agreement;
(f) any Party includes that Party’s successors and assigns.
1.3. Clause headings are inserted for convenience only and shall be ignored in construing this Agreement.
1.4. The rule of construction that, in the event of ambiguity, the contract shall be interpreted against the Party responsible for the drafting thereof, shall not apply in the interpretation of this Agreement.
1.5. Where the Agreement provides for the giving or issue of any notice, consent, approval certificate or determination, it shall be in writing and the words notify, certify or determine shall be construed accordingly.  Routine communications relating to the performance of this Agreement may be conducted by electronic mail.  However, the Parties agree that any communication by electronic mail shall not be sufficient to allow for a variation of this Agreement for the purposes of Clause 16 and that any purported variation of, this Agreement by electronic mail shall have no effect.
2. [bookmark: h.93af53c88a52][bookmark: _Toc79397518][bookmark: _Toc79658058]APPLICATION OF TERMS AND SCOPE OF AGREEMENT
2.1. Supplier Terms and Conditions 
No terms or conditions endorsed upon, delivered with or contained in the Supplier’s proposal to provide the Services, quotation, acknowledgement, acceptance of Order, delivery note or other Supplier documents will form a part of this Agreement and the Supplier waives any right which it might otherwise have to rely on such terms and conditions.  
2.2. Supplier Acquainted with Details
The Supplier shall be deemed to have obtained all necessary information regarding the execution of the Services and satisfied itself, before submitting its pricing for the provision of the Services as to the sufficiency of its quotation to perform the Services all of which shall except in so far as it is otherwise provided in this Agreement, cover all his obligations under the Agreement and all matters and things necessary for the proper execution and completion of the Services and remedying of any defects therein.  The Supplier shall also be deemed to have obtained all necessary information regarding risks, contingencies and all other circumstances which may influence or affect the Service Fee and the performance of the Supplier’s obligations under this Agreement.
3. [bookmark: h.fb544a31edaf][bookmark: _Toc79397519][bookmark: _Toc79658059]COMMENCEMENT AND DURATION
3.1. This Agreement shall come into force on (“insert Commencement Date”) and shall remain in force for a period of _____ (2) years from the Commencement Date (“Term”) unless earlier terminated in accordance with the provisions of this Agreement.
3.2. Prior to the expiry of the Agreement and subject to the performance of the Supplier and the Client’s procurement and other commercial considerations the Parties may enter into negotiations for the extension of the Agreement for such period and subject to such terms and conditions as the Parties may agree in writing.
4. [bookmark: h.71505a54dc41][bookmark: _Toc266787508][bookmark: _Toc79397520][bookmark: _Toc79658060]REPRESENTATIONS AND WARRANTIES
The Supplier warrants to the Client as follows:
(a) All information furnished to the Client by or on behalf of the Supplier in relation to its proposal to carry out the Services was, and remains, true and accurate in all material respects and that such proposal did not omit any material information which might reasonably be expected to affect the decision of the Client to enter into this Agreement.
(b) There are no proceedings pending or, to its knowledge, threatened, and there is no existing basis for any such proceedings, against or affecting it by or before any court, arbitrator, or other governmental authority which, if adversely determined, individually or in the aggregate might be reasonably expected to materially and adversely affect the Supplier’s ability to perform its obligations under this Agreement.
(c) It validly exists or has been duly registered under the laws of the United Republic of Tanzania and has all the necessary power and authority to enter into this Agreement.
(d) That its execution, delivery and performance of this Agreement will not be in conflict with or breach any other agreement or obligation to which it is a party or is bound.
5. [bookmark: h.393cc9569f00][bookmark: _Toc79658061]SERVICE FEES 
5.1. The Service Fees shall be the agreed fees for the Services as et out in Schedule 2 to this Agreement.
5.2. No increase in the Service Fees may be made whether on account of increased material, labor or transport costs, and fluctuation in rates of exchange or otherwise during any twelve-month period of the Term, however the Service Fees shall be renegotiated:
(a) at the end of each twelve-month period. It is agreed that during the period of the negotiation the previous years, Service Fees will continue to apply and once the revised Service Fees have been agreed upon the Supplier shall subsequently but not retroactively apply such revised Service Fees to the Client on or after the date on which the revised Service Fees are agreed upon; or
(b) in the event of a change in the applicable Scope of Works as detailed in Schedule 1; or 
(c) upon the occurrence of such other event necessitating a review of the Service Fees.
5.3. No additional charges shall be payable by the Client if not expressly agreed upon between the Parties in writing prior to the same being incurred, such agreement being executed on behalf of the Client by the Client’s Chief Executive Officer or Chief Finance Officer for the same to be effective and binding on the Client.
6. [bookmark: h.714808aa6e2c][bookmark: h.ea0dfc63d8ef][bookmark: _Toc79397523][bookmark: _Toc79658062]OBLIGATIONS AND RESPONSIBILITIES OF THE PARTIES
6.1. [bookmark: h.fcbb444e4ec5][bookmark: _Toc155153739][bookmark: _Toc156023148][bookmark: _Toc156034729][bookmark: _Toc156204668][bookmark: _Toc156211242][bookmark: _Toc161574548][bookmark: _Toc187485536][bookmark: _Toc189644039][bookmark: _Toc189649696][bookmark: _Toc305052683][bookmark: _Toc305665354][bookmark: _Toc306201922][bookmark: _Toc306367374][bookmark: _Toc311984257][bookmark: _Toc311985787][bookmark: _Toc312344286][bookmark: _Toc79397525][bookmark: _Toc146871759][bookmark: _Toc147142211][bookmark: _Toc147204378][bookmark: _Toc149623941]The Client’s Obligations
(a) [bookmark: h.15ec24e4f55a][bookmark: _Toc159992079][bookmark: _Toc160251609][bookmark: _Toc160265729][bookmark: _Toc160270159][bookmark: _Toc160424361][bookmark: _Toc160428786][bookmark: _Toc161206987][bookmark: _Toc161225711][bookmark: _Toc163284001][bookmark: _Toc163538764][bookmark: _Toc165022777][bookmark: _Toc167509001][bookmark: _Toc167707215][bookmark: _Toc201661741][bookmark: _Toc226523617][bookmark: _Toc234914322][bookmark: _Toc234986636][bookmark: _Toc237859659][bookmark: _Toc249767528][bookmark: _Toc305052684][bookmark: _Toc305665355][bookmark: _Toc306201923][bookmark: _Toc306367375][bookmark: _Toc311984258][bookmark: _Toc311985788][bookmark: _Toc312344287][bookmark: _Toc79397526][bookmark: _Toc167846528][bookmark: _Toc167855387][bookmark: _Toc168129477][bookmark: _Toc168305376][bookmark: _Toc168712965][bookmark: _Toc168738788][bookmark: _Toc168910599][bookmark: _Toc168981135][bookmark: _Toc201119663]Payment for the Services
(i) Applicable Payment Terms and Invoice Format
a. In consideration of the carrying out of the Services and subject to the payment terms set out in Schedule 2, the Client shall pay the Supplier the Service Fee or such other sums as may be ascertained in accordance with this Agreement. 
b. Payments will be made to the Supplier by electronic funds transfer to the Supplier’s Nominated Bank Account in accordance with the payment milestones and timelines set out in Schedule 2. In the event that a payment timeline is not set out in the Service Fees then in such an instance the Client will make payment within a period of sixty (60) days from receipt of the Supplier’s invoice.  
c. All invoices raised by the Supplier shall include such information as may be required by the Client. The Client shall be entitled to reject any invoice raised by the Supplier which does not comply with the provisions of this clause. 
(b) Consequences of Delay in Payment
If the Client delays in making payment to the Supplier within the timelines set out in the Service Fees then the Supplier will be entitled to suspend the provision of the Services to the Client without penalty (but without prejudice to the Client’s right to claim liquidated damages prior to such a suspension) following the expiry of a period of sixty days from the due date of the outstanding invoice(s).  


(c) Disbursements
The Supplier acknowledges that the Service Fees are sufficient consideration to remunerate its time and effort expended in the provision of the Services and to cover such monies as it may expend to facilitate the provision of the Services including but not limited to transport, telephone, stationery, accommodation and subsistence and therefore no further charges will be invoiced on account of the aforementioned disbursements or any other similar charges. 
(d) Errors, Invoice Disputes and Right of Set Off
(i) No payments made by the Client under this clause or any other clause in this Agreement shall be deemed to signify or imply approval of the Services for which payment is being sought nor will any payment operate as an admission on the part of the Client as to the propriety or accuracy of any of the amounts covered by any payment requests.  The Client shall be permitted to make corrections for factual, mathematical or other manifest errors identified with any payments made or requested to be paid.
(ii) the Client may upon giving reasonable written notice to the Supplier withhold from payment that part of any invoice which it disputes until the dispute is resolved.  The Client shall however not have a right to withhold an invoice that is undisputed, properly due and payable.  Where it is established to the reasonable satisfaction of the Parties that an incorrect amount has been rendered in an invoice then the Supplier shall issue a corrected invoice. 
(iii) Without prejudice to any other right or remedy, the Client reserves the right to set off and withhold against invoiced amounts any debt or sum owing to the Client by the Supplier under this Agreement provided that the Client shall give the Supplier prior reasonable written notice of its intention to set off any amount and shall identify in such notice which related invoices shall be affected by such set off. 
(iv) [bookmark: h.51813bb76a0a]Notwithstanding the issue of any payment under this Agreement, the Supplier shall remain liable for the fulfillment of any obligation incurred under the provisions of the Agreement which remains unperformed at the time such a payment is issued.  For the purpose of determining the nature and extent of any such obligation the Agreement shall be deemed to remain in force between the parties hereto.  
(e) Support by the Client
The Client will provide the Supplier with such support as it reasonably requires in the provision of the Services.
6.2. [bookmark: h.9f513c2b29af][bookmark: _Toc155153741][bookmark: _Toc156023150][bookmark: _Toc156034731][bookmark: _Toc156204670][bookmark: _Toc156211244][bookmark: _Toc161574550][bookmark: _Toc187485538][bookmark: _Toc189644041][bookmark: _Toc189649698][bookmark: _Toc305052686][bookmark: _Toc305665357][bookmark: _Toc306201925][bookmark: _Toc306367377][bookmark: _Toc311984260][bookmark: _Toc311985790][bookmark: _Toc312344289][bookmark: _Toc79397527]The Supplier’s Obligations
(a) The Supplier’s General Undertaking
During the subsistence of this Agreement, the Supplier undertakes that it will comply with all of its obligations under this Agreement including, without limitation, the undertakings and other requirements set out in this Clause 6.2, and will observe the best business practices having regard at all times to the Client’s responsibilities to the Government and its customers to maintain a high quality of service.  Furthermore, the Supplier, its employee’s and sub-contractors will at all times promote and uphold the good name of the Client.
(b) Supplier’s Warranty on the Quality of Service
(i) The Supplier warrants that the Services:
a. shall be performed by appropriately qualified and trained personnel, with speed, due care and diligence using appropriate tools and technology and to such high standard of quality consistent with this Agreement and applicable industry standards and as it is reasonable for the Client to expect in all the circumstances; and 
b. in accordance with the terms of this Agreement.  To the extent that a service standard has not been set out in the Service Level Agreement, the Supplier shall provide the Service with the care and skill set out in clause 6.5.2.1(a) above and within such timelines as will ensure the continued and operation of the Client’s network. 
(ii) The Parties shall evaluate the Supplier’s performance on a continuous basis along the lines of the defined service levels and applicable expectations as set out in this Agreement.  Should the Supplier fail to meet the agreed service level the Client reserves the right to impose the sanctions provided in this Agreement including the Service Level Agreement.
(c) Records
The Supplier shall keep and maintain at its expense and in a form approved by the Client, accurate and complete records demonstrating that the Services have been carried out in accordance with the terms of this Agreement.  Such records shall be made available to the Client on request.
(d) Employment of Appropriate Personnel 
(i) The Supplier will employ such number of appropriately qualified and trained personnel (“Staff”) as are necessary to ensure that the Services are professionally and efficiently provided.  The personnel shall be able to communicate in the English language.
(ii) The Supplier shall be responsible for its Staff members employee related taxes and shall hold the Client harmless for claims regarding such taxes.  Furthermore, the Supplier will be responsible for all costs associated with applying for, procuring and maintaining entry permits for any of its non-Tanzania staff engaged to provide the Services.
(iii) All Staff employed shall be honest, sincere and have good discipline.
(iv) The Supplier shall provide adequate supervision of the Staff and any supervisors assigned to monitor the implementation of the Services shall have a demonstrated record of positive performance.
(v) If requested the Supplier shall communicate to its Staff and ensure compliance in the conducting of additional security checks on the Staff by the Client’s Security Department including but not limited to finger printing and background checks.
(vi) The Supplier shall ensure that the Staff each holds such other certificates issued by the relevant authorities as may be required to provide the Services under this Agreement.
(vii) If at any time and on reasonable grounds, the Client is not satisfied with the work product of, or work relationship with any of the Supplier’s staff assigned to provide the Services it shall communicate its disapproval to the Supplier who shall replace such staff member without delay with a duly qualified person within a reasonable period of time so as not to affect the provision of the Services.
(e) Equipment and Tools
The Supplier shall at its own cost provide all such tools and equipment as are required for the proper and timely provision of the Services.  The tools and equipment used shall be fit for the purpose, maintained and where necessary calibrated.    
7. [bookmark: h.928ffc997cf2][bookmark: _Toc300130166][bookmark: _Toc79397528][bookmark: _Toc79658063]DELAYS AND LIQUIDATED DAMAGES
7.1. Liquidated Damages
(a) Subject to clause 7.2 below, in the event that the Supplier fails to provide the Services within the agreed timelines as set out in the Service Level Agreement then the Supplier will be liable to pay to the Client the applicable Liquidated Damages as set out in the Service Level Agreement. 
(b) Payment of the aforesaid damages will not relieve the Supplier from its obligation to complete the Services or from any of its other obligations and liabilities under this Agreement. 
(c) The payment of the aforesaid liquidated damages are considered to be fair and reasonable by both parties, as a genuine pre-estimate of the value of the diminution of the Service Fees, as a result of the Suppliers delay in performing its obligations under this Agreement.
7.2. Exemption from Liquidated Damages
In the event of:
(a) An act of Force Majeure as defined in clause 17 of this Agreement, or
(b) Any proven act or omission of the Client, its servants or agents, or
(c) the Services being suspended due to non-payment by the Client.
being such as fairly to entitle the Supplier to an extension of time for completion of the Services, or any section or part thereof, the Client shall determine the period of such extension and shall notify the Supplier accordingly.  In addition, Liquidated Damages as set out in the Service Level Agreement shall not be payable.  
7.3. Substituted Services 
(a) the Client shall have the right, without prejudice to its other rights and remedies under this Agreement or at law, to procure the Services from a third party as a remedy for any failure by the Supplier to perform the Services as required by the terms of this Agreement.  
(b) If the Client chooses to procure the Services from a third party due to a failure by the Supplier to perform its obligations under this Agreement other than in an instance where the Supplier suspends the Services due to non-payment by the Client or due to any breach of this Agreement by the Client, the Supplier shall reimburse the Client for the difference, if any, between the costs incurred by the Client in procuring the Services from a third party and the Service Fee that the Client would have paid the Supplier had the Supplier performed the Services as required by the terms of this Agreement;
8. [bookmark: h.46c85fb7ae46][bookmark: _Toc226865912][bookmark: _Toc79397529][bookmark: _Toc79658064]INDEMNITY
8.1. So long as not due in whole by the act or omission of the Client the Supplier hereby agrees to indemnify and hold harmless the Client, from and against all claims, liabilities, losses, damages, and expenses incurred (including any legal costs or penalties and liabilities awarded or imposed by a court or expenses properly incurred) by the Client pursuant to:
(a) any breach or non-observance by the Supplier of any warranty given by the Supplier under or of its obligations or representations under this Agreement;
(b) any claim that any equipment supplied by the Supplier or any part thereof including any software or any integrated utilities therein infringe or their importation, use or resale, infringe, the intellectual property rights of any other person.  
8.2. The Supplier acknowledges and agrees that its obligations hereunder shall be in addition to any rights that the Client may have at law or otherwise.
8.3. the Client’s liability under this Agreement shall be limited to the amount of money remaining unpaid and that is properly due to the Supplier for Services actually delivered.
9. [bookmark: h.5bbc0ec47a19][bookmark: h.7f58a642995f][bookmark: _Toc79397530][bookmark: _Toc79658065]STORAGE SPACE
9.1. The Client shall provide storage space for the Supplier to store all equipment, supplies and materials used in the provision of the Services.
9.2. The Supplier will be responsible for maintaining the order and cleanliness of such space in such space and will not use such storage space to store equipment and materials used to serve any other clientele.
9.3. All materials stored by the Supplier in such storage space shall be stored at the Client’s risk.
9.4. The right to use such storage space will terminate immediately upon the termination of this Agreement at which point the Supplier will remove all materials and equipment stored therein and leave the storage space in a clean, tidy and safe condition.
10. [bookmark: h.406a1585693a][bookmark: _Toc79397531][bookmark: _Toc79658066]ASSIGNMENT AND SUBCONTRACTING
10.1. Assignment
The Supplier cannot assign its rights or obligations as created hereunder without the Client’s prior written consent.  Any unauthorized assignment or attempt to assign automatically terminates this Agreement. 
10.2. Subcontracting
(a) [bookmark: id.0032fb4bae6d][bookmark: id.b25d258d5f6a][bookmark: id.830e02e77d1d][bookmark: id.11630c937824][bookmark: id.d384ffceac0c][bookmark: id.db3b50e8f55e][bookmark: id.37675068e188][bookmark: id.0d3b479df4f5][bookmark: id.1d079acdece0][bookmark: id.a89d0c625819][bookmark: id.63d4ba55b627][bookmark: id.2f3174c1e00c][bookmark: _DV_C773][bookmark: _DV_M547][bookmark: _DV_C775][bookmark: _DV_M548][bookmark: _DV_C779][bookmark: _DV_M550][bookmark: _DV_C781][bookmark: _DV_M551][bookmark: _DV_C783][bookmark: _DV_M552][bookmark: _DV_C785][bookmark: _DV_M553]The Supplier shall not subcontract any of its obligations under this Agreement without the prior written consent of the Client. Notwithstanding any approval to sub-contract, the Supplier shall remain primarily responsible for the acts and omissions of its agents or sub-contractors as though such acts or omissions were its own and the Supplier shall fully indemnify the Client and keep the Client indemnified against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements incurred) and demand arising out of or in connection with any claim made against the Client by any of the Supplier's agents or sub-contractors concerning any breach by the Supplier of such sub-contracts.
(b) At the commencement of this Agreement the Supplier shall be required to provide details of any sub-contractors that it proposes to use for the provision of the Services for approval by the Client indicating the scope of each sub-contractor.  Having regard to clause 10.2.1 the Supplier will update such information whenever there is a change.  
11. [bookmark: h.07e163f7c5da][bookmark: _Toc79397532][bookmark: _Toc79658067]COMPLIANCE WITH OTHER LAWS
The Supplier will, at its expense, obtain and renew, in accordance with any law or regulations from time being in force, all permits, licenses and authorizations required for the performance of its obligations under this Agreement. The Supplier shall produce to the Client on request certified copies of such permits, licenses and authorizations and a failure to provide such proof will amount to a breach of this Agreement entitling the Client to terminate the Agreement.
12. [bookmark: h.a7dd15b22e55][bookmark: _Toc79397533][bookmark: _Toc79658068]INDEPENDENT CONTRACTOR AND AUTHORITY
Nothing in this Agreement is intended to or shall operate to create a partnership, agency or joint venture of any kind between the Parties and neither Party shall have authority to act in the name or on behalf of or otherwise to bind the other in any way (including but not limited to the making of any representation or warranty, the assumption of any obligation or liability and the exercise of any right or power on behalf of the other Party).
13. [bookmark: h.a64f430010e8][bookmark: _Toc79658069]SERVICE NOTIFICATION
Where a service request does not receive a response as required under this Agreement, the Client shall be entitled to contact the Supplier’s designated contact whose details are given in Schedule 3 and which contact shall be responsible for ensuring that the situation is rectified. 
14. [bookmark: h.1e376e36f4a1][bookmark: _Toc79397535][bookmark: _Toc79658070]TERMINATION
14.1. [bookmark: h.223c252f03c6][bookmark: _Toc189644050][bookmark: _Toc189649707][bookmark: _Toc305052696]Termination for Default
The Client shall be entitled to terminate this Agreement immediately without prejudice to any other remedy at its disposal by giving written notice to the Supplier, such termination immediately effective upon the giving of such notice of termination, if:
(a) The Supplier fails to comply with its obligations under this Agreement, and, if the failure can be cured, the Supplier fails to cure such a failure within seven (7) days written notice from the Client or such other period as may be agreed upon with the Client having regard to the circumstances surrounding the default.
(b) The Supplier abandons (except where required or agreed upon with the Client or following a suspension by the Supplier under clause 6.4.1(b)) the provision of the Services.
(c) The Supplier has subcontracted all of the Services without having obtained the prior written consent of the Client.
(d) Any pre-contractual statements made by the Supplier and on which the Client has relied upon are found to have been false or misleading.  For the avoidance of doubt such pre contractual statements include but are not limited to the proposal presented by the Supplier to provide the Services.
14.2. Termination for Cause
Each Party shall be entitled to terminate this Agreement by giving written notice to the other Party such termination immediately effective upon the giving of such notice of termination:-
(a) If one Party ceases or threatens to cease to carry on its business save for a suspension of Services under clause 6.4.1(b);
(b) If a receiver, administrator or similar officer is appointed over all or any part of the assets or undertaking of the other Party;
(c) If one Party makes any arrangement for the benefit of its creditors;
(d) If one Party goes into liquidation save for the purposes of a genuine amalgamation or reconstruction.
(e) in the event of either party being prohibited by any law or official requirement from complying with the terms of this Agreement;
14.3. Termination for Convenience
Either party shall be entitled to terminate this Agreement for its sole convenience by giving ninety (90) days prior written notice to the other Party.
14.4. Consequences of Termination
(a) Upon receipt of a termination notice and except as may be otherwise directed by the Client, the Supplier shall immediately proceed with the following obligations:
(i) stop the provision of the Services save as may be necessary to complete the continued portion of the contract during the notice period;
(ii) place no further subcontracts or orders for materials, services or facilities except as necessary to complete the continued portion of the contract during the notice period;
(iii) terminate all subcontracts in line with the termination notice to the extent they relate to the provision of the Services under this Agreement.
(b) Upon termination of this Agreement, the Supplier shall promptly return to the Client (or otherwise dispose of as the Client may instruct) all confidential information and any documentation containing confidential information.
(c) The Supplier shall refund to the Client that portion of the Services Fees calculated on a pro rate basis that had been paid in advance to the Supplier and for which Services have not been rendered.
(d) The Client shall pay to the Supplier as full and final settlement any sums due to it for Services rendered and for which payment has not been made save where the same are contested as provided in this Agreement.  The Supplier shall have no claim to any payment of compensation, on account of any profit or advantage which the Supplier might have derived were the Services for the entire Term but which the Supplier could not derive as a consequence of the termination. 
14.5. Termination not to affect remedies
The expiration or termination of this Agreement shall be without prejudice to all accrued rights and obligations of the Parties under this Agreement and to all obligations under this Agreement expressed to continue or take effect after expiration or termination.
15. [bookmark: h.1f26784bd0a6][bookmark: _Toc79397536][bookmark: _Toc79658071]VARIATION
15.1. In the event of any provisions of the provisions in this Agreement are to be modified after the Agreement has been signed, the modifications shall be made in writing and signed by the authorised representatives of the Parties which in the case of the Client refers to either its Chief Executive Officer or Chief Finance Officer.
15.2. Any verbal or written arrangements for abandoning, modifying extending, reducing or supplementing the Agreement, or any of the terms thereof shall be deemed to be provisional and shall not be binding on the Parties unless and until the same are incorporated in this Agreement in writing and signed by the Parties as set out in clause 15.1 above 
16. [bookmark: h.35998af25942][bookmark: _Toc79397537][bookmark: _Toc79658072]FORCE MAJEURE
16.1. Definition of Force Majeure
For the purposes of this Agreement, “Force Majeure” means Government restrictions (including the denial or cancellation of any necessary license), wars, riots, civil disorder, terrorist attacks and insurrections, earthquakes, and severe storms and floods. 
16.2. Negligence and intentional acts
Force Majeure shall not include any event which is caused by the negligence or intentional action of a Party or such Party’s subcontractors or agents or employees, or by a failure to observe good professional practice. 
16.3. Financial constraints
Force Majeure shall not include insufficiency of funds or failure to make any payment required hereunder.
16.4. Performance excused
The failure of a Party to fulfil any of its obligations hereunder shall not be considered to be a breach of, or default under, this Agreement insofar as such inability arises from an event of Force Majeure, provided that the Party affected by such an event has taken all reasonable precautions, due care and reasonable alternative measures, all with the objective of carrying out the terms of this Agreement.
16.5. Duty to mitigate
A Party affected by an event of Force Majeure shall take all reasonable measures to remove such Party’s inability to fulfil its obligations hereunder with a minimum of delay.  The Parties shall take all reasonable measures to minimize the consequence of any event of Force Majeure.
16.6. Notification
A Party affected by an event of Force Majeure shall notify in writing the other Party of such event as soon as possible, and in any event not later than five (5) days following the occurrence of such event, providing evidence of the nature and cause of such event, and shall similarly give notice of the restoration of normal conditions as soon as possible.
16.7. Consultation
Not later than ten (10) days after a Party, as a result of an event of Force Majeure, has become unable to discharge a material portion of its obligations, the Parties shall consult with each other with a view to agreeing on appropriate measures to be taken in the circumstances.
17. [bookmark: h.9f039e0eec92][bookmark: _Toc79397538][bookmark: _Toc79658073]GENERAL
17.1. Confidentiality 
(a) [bookmark: id.459fe8950ba8]Neither party shall at any time disclose, directly or indirectly to any other person whatsoever (including to the public or any section of the public) any information concerning this Agreement or any other information of any nature whatsoever concerning the internal affairs of the other Party whether such information or matter is stated to be confidential or not, without the express written permission of the Client.  
(b) [bookmark: _Ref190234429]The provisions of clause 18.1 will not apply to any information which:
(i) is or becomes public knowledge other than by breach of clause 17.1.1 ;
(ii) is lawfully in the possession of the receiving Party without restriction due to a disclosure prior to the date of receipt from the disclosing Party;
(iii) is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; or
(iv) is independently developed without access to any Confidential Information disclosed by the disclosing Party.
(c) The provisions of clause 17.1.1 shall not apply so as to prevent disclosure of Confidential Information by the Receiving Party where and to the extent that such disclosure is required to be made:
(i) by virtue of the regulations of the Nairobi, or any other applicable, Stock Exchange; 
(ii) by any court or governmental or administrative authority (including any relevant tax authority) competent to require the same; or
(iii) by the applicable law of this Agreement,
provided that the receiving Party:
(i) gives the disclosing Party reasonable notice (except where prohibited by the applicable law of this Agreement) prior to such disclosure to allow the disclosing Party a reasonable opportunity to seek a protective order or otherwise; and
(ii) uses reasonable endeavors to obtain prior to the disclosures written assurance from the applicable judicial or governmental authority that it will afford the Confidential Information a reasonable level of 
17.2. No Waiver
Except where this Agreement provides otherwise, the rights and remedies contained in it are cumulative and not exclusive to rights or remedies provided by law.  The failure by either Party to enforce at any time or for any period any one or more of the terms or conditions of this Agreement shall not be a waiver of them or of the right at any time subsequently to enforce all terms and conditions of this Agreement.


17.3. Severability
If any provision of this Agreement is declared by any judicial or other competent authority or an arbitrator appointed hereunder to be void, voidable, illegal or otherwise unenforceable, the Parties shall amend that provision in such reasonable manner as achieves the intention of the Parties without illegality or at the discretion of the Client it may be severed from this Agreement and the remaining provisions of this Agreement shall remain in full force and effect.
17.4. Counterparts
This Agreement may be executed in several counterparts, each of which shall be an original but all of which shall together constitute one and the same Agreement.
18. [bookmark: h.c3f4a3077163][bookmark: _Toc79397539][bookmark: _Toc79658074][bookmark: _Toc47007106][bookmark: _Toc47007421]DISPUTE RESOLUTION
18.1. [bookmark: _Toc47007107][bookmark: _Toc47007422]In case of any dispute arising out of this Deed including any question regarding its interpretation, existence, validity or termination, each party will use its best efforts to resolve the dispute by good faith negotiation within a period of fourteen [14] Business Days following notification of the dispute. 
18.2. [bookmark: _Toc47007108][bookmark: _Toc47007423]If the dispute has not been settled pursuant to amicable settlement under clause 18.1 above within Fourteen (14) Business Days (or such longer period as may be agreed upon between the parties) from when the settlement discussions were instituted, any party may elect to commence arbitration.  Such arbitration shall be referred to arbitration by a single arbitrator to be appointed by agreement between the Parties or in default of such agreement within fourteen (14) days of the notification of a dispute, upon the application of either Party, by the Chairman for the time being of the Tanzania Arbitration Centre.
18.3. [bookmark: _GoBack][bookmark: _Toc47007109][bookmark: _Toc47007424]Such arbitration shall be conducted in Dra es Salaam, Tanzania in accordance with the Rules of Arbitration of the said Centre and subject to and in accordance with the provisions of the Arbitration Act, 2020.
18.4. [bookmark: _Toc47007110][bookmark: _Toc47007425]To the extent permissible by Law, the determination of the Arbitrator shall be final, conclusive and binding upon the Parties hereto.
18.5. [bookmark: _Toc47007111][bookmark: _Toc47007426]Pending final settlement or determination of a dispute, the Parties shall continue to perform their subsisting obligations hereunder.
18.6. Nothing in this Agreement shall prevent or delay a Party seeking urgent injunctive or interlocutory relief in a court having jurisdiction.




19. [bookmark: h.c1ce95f80018][bookmark: _Toc79397540][bookmark: _Toc79658075]NOTICES
19.1. The Parties select as their respective addresses, the addresses set out below for all purposes arising out of or in connection with this Agreement at which addresses only all processes and notices arising out of or in connection with this Agreement may validly be served upon or delivered by the Parties.
THE CLIENT:	
The Supplier:	
Routine communications relating to the performance of this Agreement may be conducted by electronic mail.  However, the Parties agree that any communication by electronic mail shall not amount to notice in writing for the purposes of this Clause or sufficient to allow for a variation of this Agreement for the purposes of Clause 16 and that any purported notice under, or variation of, this Agreement by electronic mail shall have no effect. 
19.2. [bookmark: h.4665251d3b76][bookmark: _Toc148938526][bookmark: _Toc156023168][bookmark: _Toc156034750][bookmark: _Toc156204688][bookmark: _Toc156211263][bookmark: _Toc161574568][bookmark: _Toc189649713][bookmark: _Toc305052702][bookmark: _Toc305665373][bookmark: _Toc306201941][bookmark: _Toc306367393][bookmark: _Toc311984276][bookmark: _Toc311985806][bookmark: _Toc312344305][bookmark: _Toc79397541]Time of Delivery
[bookmark: h.5df24e3a7ae9][bookmark: _Toc148938527][bookmark: _Toc189649714][bookmark: _Toc305052703][bookmark: _Toc305665374][bookmark: _Toc306201942][bookmark: _Toc306367394]Any notice shall be in writing and shall either be delivered by hand or sent by registered post, or facsimile:
(a) if delivered by hand it shall be deemed to have been duly received by the addressee on the date of delivery;
(b) if posted by prepaid registered post it shall be deemed to have been received by the addressee on the eighth business day following the date of such posting;
(c) if sent by facsimile it shall be deemed to have been served once the sender has received a receipt indicating proper transmission.
19.3. [bookmark: h.9723296273f9][bookmark: _Toc311984277][bookmark: _Toc311985807][bookmark: _Toc312344306][bookmark: _Toc79397542]Change of address
Either Party may provide changes in the above addressees by notice in writing given to the other Party as aforesaid.
20. [bookmark: h.4ef73a3ff73e][bookmark: _Toc79397543][bookmark: _Toc79658076]COSTS
Each party shall bear its own costs incurred in the negotiation, preparation and execution of this Agreement.
21. [bookmark: h.e29d5bba204c][bookmark: _Toc79397544][bookmark: _Toc79658077]GOVERNING LAW
The construction, validity and performance of this Agreement shall be governed in all respects by the Laws of the United Republic of Tanzania.
IN WITNESS WHEREOF this Agreement has been duly executed the year and date first hereinabove written:

SIGNED on behalf of	___________	]
____________________ LIMITED	]
by:							]
							] Director…………………….
							]
In the presence of				]
							]
Witness						] Signature	………………………….
] Name	………………………….
] Date	             ………………………….

SIGNED on behalf of	___________	]
____________________ LIMITED	]
by:							]
							]		
] Director ……….……………….
							]
In the presence of				]
							]
Witness						] Signature: …………………………….
] Name:        …………………………….
] Date:           …………………………….



[bookmark: _Toc79658078]SCHEDULE 1	
SCOPE OF WORK


[bookmark: _Toc79658079]SCHEDULE 2	
SERVICE FEES
Notes:
1. All prices are VAT Inconclusive
2. Withholding Taxes will not be levied
3. Cost of Logistics would be borne by The Client


[bookmark: _Toc79658080]SCHEDULE 3	
SERVICE LEVEL AGREEMENT
[bookmark: _Toc292226420]Service Deliverables: This document outlines the proposed Service Level Agreements between the Supplier and the Client for the provision of the Services 

[bookmark: _Toc224913599]

[bookmark: _Toc79658081]SCHEDULE 4	
ROLES AND RESPONSIBILITIES MATRIX
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